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First Financial Equity Corporat ion
| 2010

Annual U-4 Update Request

Name: Robert  Kerrigan

Current address on Form U-4:

Is this address correct? YES NO
f

If no, please provide current address and the date you began
residing there.

Outside Business :

PERSONAL WEALTH MGMT GROUP. 7373 N SCOTTSDALE RD SUITE D120 SCOTTSDALE As.
iNVEST-RELATED. FIXED LIFE INS SALES. OWNER SINCE 1992. APPROX 1 HR/mo. NONE
DURING TRADING I'IRS.(2)WEALTH LEGACY CONSULTANTS, LLC 7373 N SCOTTSDALE RD.,
STE. D120 SCOTTSDALE, AZ 85253. INVESTMENT RELATED no, PARTNER, 09/2004, 25 HRS
PER MONTH, 25 HRS DURING TRADING TIME. CONSULTING SERVICE.

Are the disclosed outside business activities current? YES N O

If no, please advise changes:
EXHIBIT

vo

I
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FINANCIAL DISCLOSURE

Have you ever been named as a respondent/defendant in an
investment-related,

consumer initiated arbitration or civil litigation which alleged that you were involved in one
or

CUSTOMER COMPLAINT I ARBITRATION I CIVIL LITIGATION
DISCLOSURE

Have
you:

CRIMINAL DISCLOSURE
Have
you:

W ITHIN THE PAST 12 MONTHS

more sales proactive violations and which:
a. Is still pending, or
b. Resulted In an arbitration award or civil judgment against you,
regardless of

amount, or,
c. Was settled for an amount of $10,000
or more?
d. Alleged that you were involved in one or more sales proactive
violations and

contained a claim for compensatory damages of $5,000 or more
(if no damage .

amount is alleged, the compliant must be reported unless the firm
has made a

good faith determination that the damages from the alleged
conduct would be

less than the $5,000), or
e. Alleged that you were involved in forgery, theft, misappropriation
or conversion

of funds or securities?

a. Have you made a compromise with creditors, filed a
bankruptcy petition

or been the subject of an involuntary bankruptcy petition?
b. Based upon events that occurred while you exercised control
over it, has an

investments or an investment~related business or any fraud, false
statements '
or omissions, wrongful taking of property, bribery, perjury,

forgery,
counterfeiting, extortion, or a conspiracy to commit any of these

offenses?
b. Been charged with any misdemeanor specified in Sa?

a. Been convicted of or pled guilty or polo contenderen ('no
contest") in a domestic, foreign, or military court to a
misdemeanor involving:

a. Been convicted of or pled guilty or noir contenderen ('no
contest") in

a domestic, foreign, or military court
to any felony?
b. Been charged with any felony?

I

__ Yes

Yes

Yes

Yes

Yes

No

No

No

No

\

vi

organization made a compromise with creditors, filed a
bankruptcy petition,

or been the subject of an involuntary
bankruptcy?

Do you have any unsatisfied judgments or
liens against you? ACC000279
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Q.

I certify that I have answered the above questions truthfully and to the best
of my knowledge. I will notify compliance immediately upon any changes
in the above information.
I hereby authorize FFEC or its authorized agents to investigate and verify

and of the information referenced on this Annual Update, including but not
limited to my employment, registration history records through the NASD's
Central Registration Depository ("CRD") and through other organizations.
This authorization includes permitting FFEC to order and obtain histories on
residency, criminal and civil court, bankruptcy, corporation/LLC formation,
and a consumer Credit Report. I understand that upon my separate written
request, I will be advised if a Consumer Credit Report was requested, and
given the name, address and phone number of the consumer agency from
which it was requested, as well as the nature and scope of the request if
applicable. I also understand that if a Consumer Credit Report was
requested, I will have the right to obtain a copy of the report by contacting
the agency directly. I further understand that FFEC will attempt to keep this
information confidential and I release FFEC from any liability whatsoever in
connection therewith. A copy of the "Summary of Your Rights Under the
Fair Credit Reporting Act" is enclosed.

4

Signature /
1 4 4 9

<98 £947'
Printed Name

,.....

J I249/444( D854 4, 4a/9

•
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First Financial Equity Corporation
2011

Annual U-4 Update Request

Name: Robert Kerrigan

Current address on Form U-4 :

Is this address correct? YES NO

If no, please provide current address and the date you began residing there.

Outside Business:
PERSONAL WEALTH MGMT GROUP. 7373 N SCOTTSDALE RD SUITE D120 SCOTTSDALE AZ.
INVEST~RELATED. FIXED LIFE INS SALES. OWNER SINCE 1992. APPROX I HR/MO. NONE DURING
TRADING HRS.(2)WEALTH LEGACY CONSULTANTS, LLC 7373 N SCOTTSDALE RD., STE. DI20
SCOTTSDALE, AZ 85253. INVESTMENT RELATED NO, PARTNER, 09/2004, :25 HRS PER MONTH, 25
HRS DURING TRADTNG TIME. CONSULTING SERVICE. (3) DENTAL PRACTITIONER STRATEGIES,
SAME ADDRESS AS FFEC, THIS IS A DBA ONLY UNDER WHICH KERRIGAN WILL CONDUCT A
PORTION OF HIS BUSINESS AND MARKETING EFFORTS TOWARDS DENTISTS.

EXHIBIT

Are the disclosed outside business activities current? X YES N O S`- /0.9.
TTEDIfni, please advise changes:

H

ACC000289 \4Ut\9w')
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Have you been named as a respondent/dcflendant in an investment-related consumer initiated arbitration or civil litigation which
alleged that you were involved in one or more sales practice violations and which:

CUSTOMER COMPLAINT / ARBITRATION/ CIVIL LITIGATION DISCLOSURE

CRIMINAL DISCLOSURE

Please answer EACH question below. Answers should be only in relation

6. Have you been charged with any misdemeanor specified in questions 3-5?

1.

5.

4.

3.

2.

1.

Resulted in an arbitration award or civil judgment against you, regardless of amount?

Have you been convicted of pled guilty, or "no contest" in a domestic. foreign or military court
to any felony?

Is still pending?

Have you been convicted of, pled guilty or "no contest" in a domestic, foreign, or Military court
to a misdemeanor involving wrongful taking of property, bribery, perjury, Forgery, counterfeiting,
extortion, or a conspiracy to commit any of these offenses?

Have you been convicted aC pled guilty or "no contest" in a domestic, Foreign, or militzuy court
to a misdemeanor involving fraud, false statements or omissions?

I-Iave you been convicted cf, pled guilty or "no contest" in a domestic, forci8n, or military Court
to a misdemeanor involving investments or an investment-related business?

Have you been charged with any felony?

ll

to any new information within the last 12 months.

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

44

Q

"l

3. Was settled tr an amount $l8000 or more? Yes

#nun-I no
4. Alleged that you were involved in one or more sales practice violations and contained a claim

for compensatory damages of $5,000 or more? Yes

5. Alleged that you were involved in forgery, they, misappropriation or conversion of t`unds or securities?

619
Yes @ -

n

FINANCIAL DISCLOSURE

I-[ave you made a compromise with creditors, filed a bankruptcy petition or been the subject of
an involuntary bankruptcy petinio n" Yes

2. Based upon events that occurred while you exercised control over it, has an organization make a
compromise with creditors, Hled a bankruptcy petition, or been the subject fan involuntary
bankruptcy? Yes

"\
J. Do you have any unsatistiedjudgmenls or liens against you? Yes

ACC000290
FILE #8503
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I certify that I have answered the above questions tnithMlly and to the best of my knowledge. I
will notify compliance immediately upon any changes in the above information.
I hereby authorize FFEC or its authorized agents to investigate and verify and of the
information referenced on this Annual Update, including but not limited to my employment,
registration history records through the NASD's Central Registration Depository ("CRD") and
through other organizations. This authorization includes permitting FFEC to order and obtain
histories on residency, criminal and civil court, bankruptcy, corporation/LLC formation, and a
consumer Credit Report. I understand that upon my separate written request, I will be advised if
a Consumer Credit Report was requested, and given the name, address and phone number of the
consumer agency from which it was requested, as well as the nature and scope of the request if
applicable. I also understand that if a Consumer Credit Report was requested, I will have the
right to obtain a copy of the report by contacting the agency directly. i further understand that
FFEC will attempt to keep this information confidential and I release FFEC from any liability
whatsoever in connection therewith. A copy of die "Summary of Your Rights Under the Fair
Credit Reporting Act" is enclosed.

Signature
¢7»1"4/ E'

4913/QE 7
Printed Name

/._/..- 2('6'\ " z

/

J /létvfvéfM 9,2
Date

Z_j67/ /

ACC000291
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First Financial Equity Corporatism
2012

I

Annual U-4 Update Request

Name: / 227 g/mm

Current address:
\

Outside Business : 947"/4 8548 LQA/$1/4.774/U 75, /,J
/Y

Please disclose any outside business activity in which you are currently active, if applicable.

EXHIBIT

S-n3
ACC000292

FILE #8503
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I certify that I have answered the above questions truthfully and to the best of my knowledge. I
will notify compliance immediately upon any changes in die above information.
I hereby authorize FFEC or its authorized agents to investigate and verify and of the
information referenced on this Armual Update, including but not limited to my employment,
registration history records through the NASD's Central Registration Depository ("CRD") and
through other organizations. This authorization includes permitting PFEC to order and obtain
histories on residency, criminal and civil court, bankruptcy, corporation/LLC formation, and a
consumer Credit Report. I understand that upon my separate written request, I will be advised if
a Consumer Credit Report was requested, and given Me name, address and phone number of the
consumer agency from which it was requested, as well as the nature and scope of the request if
applicable. I also understand that if a Consumer Credit Report was requested, I will have the
right to obtain a copy of the report by contacting the agency directly. I further understand that
FFEC will attempt to keep this information confidential and I release FFEC from any liability
whatsoever in connection therewith. A copy of the "Summary of Your Rights Under the Fair
Credit Reporting Act" is enclosed.

ll.

1 i

Signature /

./cAEI14.7_../ _ I I /€416»4M
tinted Name I 9 4920/9-

ACC000293
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First Financial Equity Corporation
Outside Business Activities of Registered Persons

Rule 8270 Analysis

o*=4-*`* Lv€~e - L~.>n.¢..\A.v~\ \..¢.e.c.~>\ C¢<~$~.>\-\a.H\$ ~*C° _
C a r \ 9 ¢`*-*5* "*

Will the proposed activity interfere with Er otherwise compromise the registered rep's responsibilities to FFEC or FFEC's
customers?

Yes

No

Will the proposed activity be viewed by customers or the public as part of FFEC's business based upon, among other
factors, the nature of the proposed activity and the manner in which it will be offered?

Yes

l o

Will FFEC approve this proposed activity?

Yes

No

Based on a review of factors, FFEC is imposing speci8o condition and/or limitations on the proposed activity as follows:
_

` * ' \ L \ \  s a c . <-z>.5<»<>
(Print Name of Principal)

E EXHIBIT NO 7

r134 is
La 8

(Signature)
*b/ 'c'.:=/3¢:>\\

(Date)
EXHIBIT

ACC000281 I
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EXHIBIT A - INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

BARCELQNA ADIVllNlSTRATiON COMPANY, L.L.C.
\ ,

QL
INVESTMENT UNIT

INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Barcelona Administration Company, L.L.C.
11419 N, Century Lane
Scottsdale. Arizona 85254

£€4vF<
$750 l<;

'
Purchaser:

You have in f ormed the unders igned ( the "Purc has er " )  that  BARCELONA ADMINIST RAT ION COMPANY,
L.L.c . ,  an Ar izona l imi ted l iabi l i ty company ( the "Company" )  wishes  to raise up to One Mi l l ion Dol lars  ($1,000,000)
f rom var ious  pers ons  s uc h as  me by s el l ing  31 ,000,000 in  p r inc ipal  amount  of  i t s  Inves tment  Un i t s  at  par  in  an
of fer ing whlch is  des igned to comply with Rule 506 of  Regulat ion D promulgated under the Secur it ies  Act of  1933, as
amended ( the "Securit ies  Act" ) .

I have received, read and understand the materials delivered to me relative to the Company and its business
(the "Materials"). l further understand that my rights and responsibilities as a Purchaser will be governed by the terms
of this investor Questionnaire and Subscription Agreement and the Offering (collectively, the "Offering"). l
understand that you will rely on the following information to confirm that l am an "accredited investor" as defined in
Regulation D, and that I am qualified to be a Purchaser. INVESTMENT UNITS WILL BE OFFERED AND SOLD
ONLY TO ACCREDITED INVESTORS.

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESESECURITIES HAVE NO'T BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for Investment Units,
By signing this investor Questionnaire and Subscription Agreement, I offer to purchase from the Company the
principal amount of Investment Units set forth below on the terms specified herein. The Company reserves
the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company will execute
a copy of this Investor Questionnaire and Subscription Agreement and return it to me.

EXHIBIT

-

I

1I

I
_g
so
E
"\

g EXHIBIT no._ 8
e / ` f  3 a n

ACC000821
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1. Accredited lnvestg_r.. I am an Accredited Investor because I fall within one of the following categories:

Check one or more of the following:

_L $1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$'l,000,000.

.>_/.. $200,000/$300,000 Income
A natural person who had an individual income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person's spouse in excess of $300,000 in each of the two most
recent years and who reasonably expects to attain the same individual or
joint levels of income (Including such contributions) in the current year.

Manager of Issuer
Any Manager of the Company

_L All Equity Owners In Entity Are Accredited
An entire (Le. corporation, partnership, trust, IRA, etc.) in which alt of the
equity owners are Accredited Investors as defined herein.

Corporation
A corporat ion not  formed for the speci f ic purpose of  acquir ing the
Investment Units offered, with total assets In excess of $5,000,000.

nil»l*ll»
Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act, specify
basis for qualification:

2. B_eQre§e_gtat1ops and Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have
no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk of losing the entire
amount of my investment in investment Units, and (iii) have such knowledge and experience that I am capable of
evaluating the relative risks and merits of this investment. .

(b) The address set forth below is my correct residence, and x have no present intention of becoming a
resident of any other state or jurisdiction. .

(c) i  have , have not / , utilized the services of a "Purchaser Representative" (as defined in
Regulation D promulgated under the Securities Act).

I have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the investment Units requested by me, including all pertinent records of
the Company, financlel and otherwise, have been made available or delivered to me.

(d>

Ce)

1

I have had an opportunity to ask questions of and receive answers from the Company's Manager
and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed .
investment in the Investment Units.

ACC000822
FILE #8503 50
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(f) I understand the risks implicit in the business of the Company. Among other things, I understand that
the Company was recently formed to act as the Advisor to one or more REIT's and/or Funds. The Company has a
limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations, If any principal amount of investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company's
long-term needs.

(g) I further understand that the Company's sole business wm be to act as the Advisor to one or more
RElT's and/or Funds, and that the Cc»mpany's business involves substantial risks, including those set forth under
"Risk Factors" In the Offering.

(h) Other than as set forth In the Offering, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and i am purchasing the
investment Units based solely upon my own investigation and evaluation.

(i) I understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
Investment Units are registered under the Act or the Securities Exchange Act of 1983, I may re-offer or resell my
Investment Units only to Accredited Investors or pursuant to an exemption from registration.

(1) The Investment Units for which l subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. in order to induce the
Company to sell Investment Units to me. the Company will have no obligation to recognize the ownership, beneficial
or otherwise, of the investment Units by anyone but me. .

(K) I am aware of the following:

(ll The Investment Units are a speculative investment that involves a high degree of risk,

(W)
to liquidate my investment,

My Interest Ir: the Investment Units is not readily transferable, it may not be possible for me

(iii) No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and

(iv) No federal or state agency has made any finding or determination as to the fairness of the
Investment Units for Investment nor any recommendation or endorsement of the investment Units.

(0
expressly or by implication, the approximate or exact length of time that I will be required to hold the Investment
Units.

Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to me

(m)
liability, damage, cost or expense incurred on account of or arising out at

I agree to indemnify the Company, and hold the Company harmless from and against any and all

(ii)
declarations. representations and warranties, and

(i) Any inaccuracy in the declarations, representations, and warranties set forth above,

Any disposition of any of the Investment Units by me which is contrary to the foregoing

9

I
a
I

I

I

a
I

(iii) Any -act ion,  sui t  or proceeding based upon (A) the claim that  such declarat ions,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the Investment Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that

A CC0 0 0 8 2 3
FILE #8503 51
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.I

fact to the Company, specifying which representations and warranties are not true and accurate and the reasons
therefore.

3.
with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the favorable opinion of counsel to
the Company to the effect that such sale or other transfer may be made in the absence of registration under the
Securities Act. I have no right to cause the Company to register the Investment Units. Any certificates or other
documents representing my Investment Units will be contain a restrictive legend reflecting this restriction as set forth
in the bold legend on the first page of this Investor Questionnaireand Subscription Agreement, and stop transfer
instructions will apply to my Investment Units.

Transferabilitv. I understand that I may sell or otherwise transfer my Investment Units only: (a) in compliance

4. Indemnification. I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
Investor Questionnaire and Subscription Agreement .

5. No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and Subscription
Agreement, and this investor Questionnaire and Subscription Agreement shall survive my death or disability.

6. -..
Questionnaire and SubscriptionAgreement shall be null and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this InvestorQuestionnaire
and Subscription Agreement.

Termination of Subsofiption Aggegment. If this subscription is rejected by the Company, then this Investor

7. Miscellgnepus.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire andSubscription Agreementconstitutes the entire Agreement between
the parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by as
parties.

8. Qwnership Information. Please print here the total principal amount of Investment Units to be purchased,
and the exact name(s) in which the investment Units will be registered:

TOTAL PRINCIPAL AMOUNT! $

NAME(S): 1)

2)

990/449 .

_g4?4Il/12/Q L .

i 411 8.
E  8 4 0 6

E 4414/6'/4.9

SOCIAL SECURITY #(S)z 1)

2)

Q

ACC000824
FiLE #8503
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Ownership shall be taken in the Investment Units as foliowss

V
*FwHm*-m

*"*"""'*ll--»

single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common ,
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

(i) Trustee(s)/custodian

Trust Date(ml

(iii) Name of Trust

(iv) For the benefit of

Other:
(Please Explain)

RESIDENCE ADDRESS:

g

Streat Address
»

city
A s

State Zip

MAILING ADDRESS: (Complete only If different from residence)

a

I

Street Address (If P.O. Box. induce address for surfaoe ldelivery'If different than residence)

lu
C tty State Zip

PHONE: Home:
s

1

Business: >
Facsimile:
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Q@t_e and Signatures.

Dated Vi/§41r4,{4 ,Ali.. 20183

9.

Purchaser Signatures: Purchaser Name: (print)

14(,,,,, L_ Ew/99

M98 4. £485
(Each co~owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED:

s

. By:

Its:

DATED:

BArc;g.nA ADMINISTRATION COMPANY, L.L.C.

`F=*1>c"*/ .
*6

/»¢w4L / I ,2012

.no

_

I
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USA Barcelona
REALTYADVSSOHS

December 31, 2013

On behalf of our company, I want to thank you for becoming an investor in USA Barcelona Realty

Advisors, LLC. The year 2013 has been a very good year for us as we have accomplished our major

objectives, including building our core team of employees and advisors, structuring the entity

relationships, evaluating potential locations and properties, plus preparing to raise capital needed for

developing and acquiring hotel assets. We are positioned to execute on several new development

projects in Q1'14 and acquire several performing properties by mid-year 2014.

One area where we had been on target up until early November was in raising enough working capital
to meet our budgeted spending. As you know, we have the need to continue funding our working capital

requirements until our investments in hotel assets begin to generate fee income necessary to meet our

ongoing cash flow needs in USABRA. This process of continuing to raise working capital ahead of our

budgeted requirements began to slow in November, when we met with several investors delaying the

funding of previous commitments; this was unexpected and has created a cash pinch for us at year-end.

while we are told these delays are merely that and that we should expect this funding in early January,

we are uneasy about the exact timing. We continue to solicit other investors to complete the 12/6/12

$1MM offering, such that we will bring investors in on a first come, first served basis to take out the
remaining $380,000 in that offering.

Meanwhile, we have released two new offerings to fund on~going working capital requirements. The

first is a $1MM offering featuring 10% annual interest for 2 years, with a 5% premium paid 12/31/2014
and a 10% premium paid 12/31/2015. The second is a preferred unit offering, which, in addition to

preferred dividend distributions, includes incentivized conversion rights to our "Common" equity and

warrants to acquire additional "Common" equity. This is a $4MM offering, of which the proceeds will be

used as capital to initiate new development projects and additional working capital.
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Our first offering to fund approximately six (6) hotel development projects will be released late in Q1'14.

This fund will be raised in who phases. Phase 1 will fund pre-development, which includes all spending

necessary to begin construction; Phase 2 will take out the Phase 1 investors, complete construction and

hold the asset until it is liquidated.

Finally, regretfully we must inform you that, because of the short~term issue of having raised insufficient

working capital, the interest payments due to you as of December 31, 2013 may be delayed into mid-

January. Rest assured these interest payments will be made as soon as the funds are available to do so.

We sincerely apologize for this delay in payment and hope you will not be inconvenienced by the delay.

Sincerely,

Executive Members:

Richard Harkins George T. Simmons Bruce Orr

\ §Z 7,i3¢»»;»»_..
Robert Kerrigan

.»- ,v
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April 21, 2015
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To:
From:
RE:

USA Barcelona Realty Advisors' Noteholders
Richard Harking, Manager, USA Barcelona Realty Advisors, LLC (the "Company")
Update

Today's communication will cover the following topics:

1. The six month debt service deferment period

z. Why the Company went into recess / what's next
3. Next Step business plan

4. State Of Arizona Inquiry

1. The six month debt service deferment period - Last September IS'", ! mailed a letter asking for
your consent to a 6 month deferment from any interest or principal payments due under any
Advisors notes outstanding. All noteholders granted my request. apologize for taking a little bit

longer to figure things out but now l'm close.

2. Why the Company went into recess / what's next We simply exhausted our access to the
highest risk level of capital, "working capital".rAsyou know, going back to the time most of you
made your loans to the Company,t§egeneral business plan called for acquiring stabilized hotels
and apartments. The execution of*that plan dependedvon.'a successful raise of the $50,000,000
offering that was effective in early Golgi;lbg persOn '§lvho had committed to handle that raise,
despite continuing assurances thgthe vi asgettiné theljob done, was a non-performer. We came
to a conclusive realization in the bra quarter of 2013 that the plan for the S50MM raise was done.

In September 2013, with the SSUM N/l;"offering shelved, we took inventory of our work produce
and evaluated what it was we could use in a Plan B mode. What we had to work with was some
interest in our Company from some real estate investment companies and knowledge of a
number of solid new hotel development opportunities. We put those two pieces together to
create a hotel land fund, which we called USA Barcelona Hotel Land Company I, LLC ("HLC l").

w
*<. : 8

~.

To get to the point of raising capital for HLC I, we had to identify solid land opportunities and at
minimums reach agreement with each respective land owner as to the value of their land. In this

regard we successfully aligned seven hotel sites with the pricing/valuation model for HLC l. The
"however" was, we needed to continue to raise working capital sufficient to cover Advisors'
overhead and the early due diligence and contact costs of the seven properties. This was a
struggle through the period 2013-Q4 to 2014-Q3 as we strained to meet the business needs of

the Company and HLC l. In September 2014, with essentially no capital in hand and new funding
commitments unmet, the Executive Members determined we had to cease active operations,
which we did.

As for USA Barcelona Realty Advisors, LLC, which it is encumbered by an office lease default and
resulting judgment, several creditor defaults and $1.7MM in notes, from a practical viewpoint,
we have no basis on which to restart. Accordingly, I plan to file a final 2015 tax return for Advisors.

ACC005499
FILE #8503 EXHIBIT

85.189



.uI

4

L

3. Next Step business plan - To continue, lam willing and desirous of crafting a business plan that
accomplishes the following:

Rewards new investment capital (which is the prime ingredient of a restart),

Provides working capital at reasonable and appropriate levels,

Exchanges Advisor's outstanding notes) for interest in a new enterprise, and,

Represents an achievable and sustainable business undertaking.

i have identified what I believe to be a business opportunity that can successfully achieve the
above four requirements. The opportunity will be pursued by a new Company, which I will refer
to as "New Co". New Co has not yet been formed but is coming to life, step by step.

New co will be a limited liability Company (possibly a limited partnership) and will have two classes
on member units that invest capital (Class A and Class B) and one class that represents the carried
interest of the manager (Class C). As currently contemplated, New Co will operate more like a Fund
than a real estate company. in fact, it may be a diversified fund that acquires interest in other
funds and in both real estate companies and single purpose entities. The objective is to achieve
diversification across a spectrum of investment opportunities. Investment decisions will be
recommended by an investment committee and approved by an executive committee.

s?7"°
"2

New Co will have an equity structurecomprised of three classes of ownership, or Units.

Class A Units -
follow-on tranches to a maximum 0-f'$50,000,000 incorporated in the plan. It is likely that newly

More on that later.

investment capital" comprised of in initial tranche of up to $10,000,000 with

revised Regulation A will be the 0ffeiing.formatfOrthe Class A Units.

Class B Units - Startup operating capital - To raise this capital, I will first offer it to Advisor's
note folders. Of the $500,000 (as iiuriiehtlv planned) of Class B Units, what is not funded by Advisor
note folders on a pro rata basis, it will then be offered, first to those Advisor note folders who do
acquire Class B Units and are desirous of taking an additional amount, and second, any remaining
Class B Units will be offered to other qualified persons.

£3

Capital raise plan for the Class B Units - As currently planned, $500,000 is needed to operate
New co to the point it is has sufficient asset management fees to cover its Manager overhead.

Each of Advisor's rioteholders will be offered the opportunity to put into New Co (cash investment)
10% of the principal amount of their Advisor loan(s) for which they will receive Class B Units. This
allocated $170,000 to note folders and the remainder $330,000 will be offered to others.

Deferred Pavments on Class B Subscriptions - Each Class B Unit subscription will call for 3 equal
payments made 1/3 at subscription, 1/3 within 90 days of the subscription date and 1/3 within
180 days of the subscription date. The two deferred payments are subscriber commitments and
are not optional payments.

By way of an example, consider:

O Say you currently have a $100,000 issued by Advisor and you put up 10% of that amount ($10,000)
in the Class B Units of New Co. Your capital account in Class B Units in New Co wit\ be $10,000.

ACC005500
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As to what to expect from this State inquiry: once he§State reviews the information I provided,
there will likely be one or more resultant hearings at which I will appear. What the State is not
required to reveal is (i) what is the coh1plaint,»and,(ii) Who made it? I will keep you posted on this.
In the meanwhile, in that you aréan3Advisor notehblder and that is revealed in answer to one of
the State's questions, you may e>§pec€toreceive some form of inquiry from the State.

I am happy to discuss with you any of theMatiiers contained herein. Feel free to contact me by phone or
email. l am readily available most days from 8:001to 5~0O, Monday through Thursday, Friday's till 3:00PM
and Saturday, well, that's "pot-Iuck", but feel free to give it a try if that best fits your schedule. For those
who are clients of Bob Kerrigan, I encourage you to contact him prior to contacting me. Bob and l have
reviewed this letter and the specific Plan laid out herein to which he has stated his general endorsement.

4.

O

State Of Arizona inquiry - A complaint has been filed with the Arizona Corporate Commission,

Securities Division (the "State") regarding USA Barcelona Hotel Land Company I and/or USA
Barcelona Realty Advisors. I became aware of this Ir. February when I received a subpoena

directed to the Custodian Of Records for these two entities. The subpoena called for specified
information that was then "under the Custodian's control" to be provided to the State. As the

remaining member of the Company, and the ad hoc Custodian, l answered the State's inquiry. My
answer was delivered to the State on March 30'*'. l did so at my personal expense. The
respondents (HLC land Advisors) are not represented by counsel as there are no Company funds
with which to retain counsel. That rnay or maynot turn out to impose a burden on the situation,

Class c Units - Participating Advisor rloteholders (those Advisor noteholders who acquire Class B

Units) will also be granted Class C Units. As a class, the Class C Units will be entitled to 5% of Fund
profits (based on the purchase of $170,000 of Class B Units) or such lesser percentage as
determined by the total dollar amount of Class B Units acquired by Advisor note folders divided

by $170,000, Only Advisor's noteholders who acquire Class B Units will be granted Class C Units,

The Class B position in New Co will accrue a simple annual rate of 8.0% and be entitled to up to
5% (based on $500,000 of Class B Units being acquired or a pro rata lesser amount) of the profits
of New Co after all Class A Units and Class B Units receive a return of their initial capital and
cumulative preferred returns.

ul -

I

Within the next 30 days, I intend to present the Plan in its entirety to you. I will give you the right of first
opportunity to acquire Class B Units. Doing so will give you Class C Units which are designed to be a step
toward recovery of you note(s) investment in Advisor.

As for the opaque glass seen on each page, it's either half~full ("b") or half-empty ("a"). To me, "b"
represents the plan and the opportunity and "a" represents people and capital. Accordingly, I see it as
currently half full. Execution of a good plan fills it. I am pushing forward and l encourage you to join with
me. There is no recovery or gain to be had from inaction.

x€:»

Richard C, Harks

...r

Email dharkins@usabarcelon8ra.com Cal! 602-694-3589
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IsA Barcelona
Really Advisors

CONFIDENTiAL PRlVATE PLACEMENT
OFFERING MEMORANDUM

USA Barcelona Realty Advisors

$1,000,000

Four (4) Investment Units
$250,000 per Investment Unit

Minimum Purchase One(1) Investment Unit ($250,000)

One investment Unit includes one Series A 12-6-12 Note and One Class B Member Unit

OFFERED ONLY TO:
ACCREDITED INVESTORS

October 18, 2012
1" Amendment - February 1, 2013

2nd Amendment - April 29, 2013

This is copy no. of the PPM
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!iUSA Barcelona Realty Advisors

an Arizona limited liability company
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CONFIDENTIAL PRIVATE PLACEMENT OFFERING
MEMORANDUM

1
5
I

$1,000,000 MAXIMUM OFFERING, NO MINIMUM OFFERING
:

l
:
i
1
I

FOUR (4) INVESTMENT UNITS AT $250,000 PER INVESTMENT UNIT
An Investment Unit is comprised of one Series A 12~6-12 Note and one Class B Unit

}
1

i

I

I

8
I

!
!

i
i
I
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This Offering is being made to provide USA Barcelona Realty Advisors, LLC. ("USA BRA", "Company", "us", "we") with
working capital to fund the organization stage expenses of USA Barcelona Realty , inc. ("USA BR") for which we are its
advisor ("Advisor*') and working capital requirements of the Company. We are organized as an Arizona limited liability
company and intend to operate as an advisor ("Advisor') for our Affiliate Property funds ("Funds") each of which will be
structured as either a limited liability company or a corporation. Any Fund structured as a corporation will elect to operate
as a real estate Investment trust ("RElT"). I

I
I

I
|
1'1
I

r
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The Company is offering and selling, to accredited investors only, up to 4 Investment Units at $250,000 per Investment
Unit. Each investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. There is no Minimum
Offering for the Investment Units, and we will have immediate use of all Offering Proceeds. Purchasers must purchase a
minimum of one Investment Unit at $250,000 per Investment Unit, except that we may permit investments of a lesser
amount in our discretion. The Class B Units have limited voting rights. As a class, the four Class B Units have a ten
percent (10%) interest in Company profit, loss, items of income, gain, credit or expenses (as defined hereafter). Each
Class B Unit has a two and one half percent (2.5%) interest in Company profit, loss, items of income, gain, credit or
expenses.

I
l
I
!

1

1

I

The Class A Units are held by our Executive Members, Affiliates, Advisors to the Company and other designees as
described herein, As a class, the Class A Units have a ninety percent (90%) interest in Company profit, loss, items of
income, gain, credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as unit-
holders ("Unit~holders"). Unit-holders share in Company profit, loss, items of income, gain. credit or expenses on a pro
rata basis based on each Unit-holders respective percentage ownership interest in the Company. The Series A 12-8-12
Note will not be separately tradable from the Class B Unit that together comprises each investment Unit. For interest
computational purposes, the allocation of value of an investment Unlt is $250,000 to the Series A 12~6-'12 Note and no
value allocated to the Class B Unit.
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The Investment Units are being offered by the President and Executive Members of the Company on a "best efforts"
basis, who will receive no compensation related to their sale activities. Other persons who assist in sales, including
registered investment advisors, licensed securities dealers and others subject to applicable State Of Arizona securities
laws, may receive fees or commissions. Our Affiliates may purchase Investment Units. We expect to terminate the
Offering when all of the Investment Units offered by this Memorandum have been sofa or 120 days from the date of this
Memorandum (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in
order to achieve the maximum Offering of 4 Investment Units or such lesser amount as we may elect.

I
1

Commissions 8. Expenses

$12,500

$50,000

Proceeds to Company

5237,500

$950,000

l
!
¢
9
I
g
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Price to investor

Per Investment Unit (1.2) $250,000

Total Offering to $1 ,000,000

cm See "PIar1r\ed_Use Of Proceeds" on following page.
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INVESTMENT IN THE INVESTMENT UNITS IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK, AND IS SUITABLE
ONLY FOR PERSONS OF SUBSTANTIAL RESOURCES WHO MEET ACCREDITED INVESTOR QUALIFICATIONS,
INVEST FOR THEIR OWN ACCOUNT, HAVE NO NEED FOR LIQUIDITY IN THESE INVESTMENTS, AND CAN BEAR THE
ECONOMIC RISK OF A COMPLETE LOSS OF THEIR INVESTMENT. SEE "RISK FACTORS." THE OPERATIONS OF THE
COMPANY INVOLVE TRANSACTIONS BETWEEN THE COMPANY AND ITS AFFILIATES WHICH MAY INVOLVE
CONFLICTS OF INTEREST. SEE "FEES TO AFFILIATES".

s ACCREDITED INVESTORS ONLY-

THE OFFERING EFFECTIVE DATE OF THE CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS

OCTOBER 18, 2012 (151 Amended February 1, 2013, AM Amended April 29, 2013)
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(Continued from coverage)
I
E
i

Planned Use of Proceeds
I

I

Maximum 4
;

5
|
I

I
1

+

Pea_[»red Use Of Proceeds 4
Percentage of

Offering Proceeds I

I
I

I
l
i\

Offering Commissions & Expenses, Custodian Fee Payments 1.5

Legal Expenses 2,5

Capital Contribution and Loans to USA 8R3-5

Working Capital a,e

Total Planned Uses Of Class B Units Offering Proceeds

50%
3.0%

50.0%
_ 42.o%
t00.0%

$ 1,000,000

$ 50,000

30,000

500,000

.. 420,000

_ _1 ,000,000 I
I

(*)

f

\I

l
i

I
(2)

(3)

I

i
I
I
I

(4)

\
;
I

(5)

(6)

Fees and commissions of up to 4% may be paid by the Company and up te an additional 1% in Offering expenses
may be paid by the Company on Investment Units sold in this Offering where sales are made through broker-
dealers that are members of the Financial industry Regulatory Authority ("FlNRA"), registered investment
advisors and others, subject to applicable stale securities laws of the State of Arizona. The Company's estimation
of its allocation of the net Proceeds of this Offering is based upon projections regarding the Company's proposed
business operations, its plans and wnrent economic and industry conditions, and is subject to a reapportionment of
Proceeds. The maximum Offering commissions and expenses are assumed and included in the table.
Additionally, regarding purchases of investment Units by eRA's, the Company wife pay a onetime fee to the
associated IRA Custodian of up to $500, which payment will be deducted from any commission and expenses
otherwise due on the sale of the associated Investment Unit(s). Offering commissions and expenses on investment
Units sales and eRA Custodian payments will be paid from Offering Proceeds based on sales of investment Units
accepted by the Company during the Offering period and any unused funds apportioned to this category will be
reapportioned to Company working capital ("Working CapitaI").

Legaf expenses associated with the Offering are estimated to be $30,000 and will be paid from Offering Proceeds.

W orking Capital will be established f rom Offering Proceeds to address contingencies and operating
requirements of the Company including loans made to USA Barcelona Realty Advisors ("USA BRA") for its
organization period requirements and for the purchase, as applicable, of USA BR Class A Common stock.

There is no minimum Offering ("Minimum Offering") and the Company will have immediate use of Offering
Proceeds. W e expect to terminate the Offering when all of the Investment Units offered by this Offering
have been sold or 120 days from the Amendment Date of this Offering (whichever occurs sooner), unless
extended by us for up to an additional 180 days, at the sole discretion of the Company.

Any unused funds apportioned to this category will be reapportioned to Working Capital.

Execut ive Members  of  the Company and Af f i l iates  may receive a payment ("Organizat ion Per iod
Reimbursement Payments") in the aggregate amount of $50,000 payable from Offering Proceeds.
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-2nd Amendment to the Gfferlng - slgniEcant changes In the Memorandum
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As of April 29, 201a, one Class B Unit has been sold and one Class B Unites reserved leaving two Class B Units
available for purchase.
Page 10 - Chart of Forecast of Cost and Benefits of One Investment Unit ($250,000) - Annual 12%  Interest paid
Quarterly, for year 2013 - Q1, changed to zero; Total payments for 2013 changed to reflect no payment in first
quarter.
Page 13 Chart amended to reflect updated ownership of Class A Member Units; Ken'igan increased from 100
Class A Units to z00 Class A Units and reserves changed from 1,000 Class A Units to 900 Class A Units.
Page 13 _ Distributions to Members - item (2); added "(prorated In 2013 based on the date of entry of the
investment)."
Page 26 and 27 - Tom Latten removed as an advisor to the Company.
Pages 8, 47, 48, 50, and 57 - Company address now 7025 N. Scottsdale Rd., Suite 160, Scottsdale, AZ 85253,
Phone 480-253-4355.
Pages 58~81 ... Exhibit B - Operating Agreement, Amended And Restated Operating Agreement Of USA Barcelona
Realty Advisors, LLC. Significant changes incorporated in the Operating Agreement

a. Managing Member changed to President
b. Voting on Ma]or Decisions - page GO, section 6.1 - generally, voting on major decisions requires a

majority among the four executive members and in the event of a continuing tie the President casts the
tie breaking fifth vote thereby giving the President, who is also an executive member, two votes, as
needed.

c. Page 78 List of Managers and Members added.
d. Schedule 1, page 78 - Percentage Ownership chart added.
e. Schedule 2, Form Of Joiner form added.
f . Schedule 3 - Form QfSpousal Consent form added.

Exhibit C - Statement Of Financial Position, page 90, financial information added
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Certain Factors, Legends

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1833,
AS AMENDED (THE "AcT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

THE INVESTMENT UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE
WHO CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

THE OFFERING OF THE InvesTmEnT UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND
POTENTIAL CONFLICTS OF INTEREST. THE PRESIDENT, AND THE EXECUTIVE MEMBERS, HAVE TOTAL
MANAGERIAL POWERS OVER THE COMPANY. CLASS A MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED
RIGHTS TO VOTE ON OR APPROVE ANY DECISIONS OF THE PRESIDENT.

THE COMPANYWAS FORMED ON NOVEMBER 12, 2010 AND HAS A LIMITED OPERATING HISTORY.

THERE IS NG PUBLIC MARKET FOR THE INVESTMENT UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP.
NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE PRESIDENT AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT
CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE AMENDMENT
DATE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET
FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PRESIDENT, IS UNAUTHORIZED AND
PROHIBITED.

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAlL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS oF, AND RECEIVE ANSWERS FROM, THE PRESIDENT AND EXECUTIVE
MEMBERS CONCERNING THE TERMS AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL
INFORMATION, TO THE EXTENT POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE,
NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.
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MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM recuse FUTURE EXPECTATIONS, CONTAIN PROJECTIONS OF RESULTS OF OPERATION OR
FINANCIAL CONDITION, OR STATE OTHER "FORWARD~LOOKING" INFORMATION. ALL STATEMENTS OF FORWARD-LOOKING INFORMATION ARE SUBJECT TO
KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL
RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATEO BY THE STATEMENTS. THE FORWARD~LOOKING INFORMATION IS BASED ON VARIOUS
FACTORS AND WAS DERIVED USING NUMEROUS ASSUMPTIONS. IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE
NO ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

Important factors that may cause the forecasted results to dih'er Include, for example:

o

8
3
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0

o

0

e

1
! ¢

e

Our ability to raise capital sufficient for us to conduct business according to our plans.

Our ability lo, on behalf of our Affiliates, acquire, Invest in and make loans to apartments and hotels and cher income-
producing property ("Property" and "Properties") on a favorable basis, and to obtain a satisfactory income stream from those
apartments, hotels other and other properties,

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic conditions, including the current U.S. recession which may be prolonged.

Operating risks associated with the Property business, including potential terrorist attacks, which would affect occupancy and
rates at our Properties and the demand for Properties products and services.

Our relationships with property managers and franchisers,

Our ability to cause our Affiliated Funds' Properties to be maintained in a first-class manner, including meeting capital
expenditure requirements, our ability to cause our Affiliate's Properties to compete effectively in areas such as access,
location, quality of accommodations and room rate structures.

We have included a Forecast incorporating the initial Company Budget. Our Forecast is based on a number of assumptions.
Our assumptions may be wrong.

Changes in the law and other risks which are described under "Risk Factors". i1
!

3
3

E

We do not promise to update forward-fooking information to reflect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or to report the
occurrence cf unanticipated events, or other factors that could affect those statements. .

Statements preceded by, followed by or that otherwise include the words, "believes," "expects," "anticipates," "intends," "estimates,"
"plans," "may," and similar expressions cf future or conditional verbs such as "will," "should," "would," and "could" are generally fo1ward~
looking tn nature and not hlstorlcaf. The factors discussed under "Risk Factors," in addition to those discussed elsewhere in this
Memorandum, could affect the future results of the Company and could cause results to differ materially from those expressed in the
forward-looking statements.
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For any forward-looking statements contained In the Memorandum, the Company claims the protection of the safe harbor for

for/vard~looklng statements contained in the Private Securities Lltigatlon Reform Act of 1995.

Reference to Industry Trademarks and Trade Names

"Marriott," 'Courtyard by Marriott, " "Springl-ltll Suites, " 'Falnteld Inn, ' "TownePlace Sultes' and 'Residence Inn' are each a registered trademark olMarriott lntamellorrat
Inc. or one al its AfNllates. All references below to "Marriott" means Marriott lrrtematictnat Inf; and all or' its Aztltiates and subsidiaries, and their respeotlve o8'lcers, Directors,
agents, employees, accountants and attorneys. Marrlbtt Ls not responsible for the content of this Memorandum, wtretner relating to hotel lnlbrnratfon, operating Information,
Financial Information, 1uafrroae relatlorrshrp Rh USA Barcelona Realty Advisors. LLC, or otherwise. Marriott is not involved In any way, whether as an 'Issuer' or 'underwriter'
or otherwise, iN the Oflerbvg by USA Barcelona Realty Advisors, LLC and receives no Proceeds from the Offering. Marriott has not expressed any app/oval or disapproval

not be construed as any expression al approval or disapproval. Marnbtt has not assumed and shell nofhave, any liability in connection with this Memorandum or the Oltertng
related to this Memorandum.

regarding Ills Memorandum or the Offering related Io this Memorandum, and the grant by Manic!! of any franchise or other rights to USA Barvefona Really Advisors, LLC shall
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'Hilton' 'Hampton inn.' 'Hilton Garden Inn' and "Homewood Suites' are each a registered trademark of Hilton Hotels Consolation or one of its Affiliates. All references
below lo 'Hilton' mean Hilton Hotels Corporation and at of its Affiliates and subsidiaries, and theirrespectiveolticers Directors, agents, employees, accountants and attorneys.
Hilton is not responsible for the content of this Memorandum, whether relating to hole/Information, operating Information, financial iNformation, Hilton's reldlonshhs with USA
Barcelona Realty Advisors, LLC, or otherwise. Hilton is not Involved In any way, whether as an 'Issuer' or 'underwriter' or otherwise, In the offering by USA Barcelona Realty
AdwSors, LLC and receives no Proceeds from the Offering. Hltton has not expressed any approval or disapproval regarding this Memorandum or the Offering related to this
Memorandum and the grant by Halon of any franchise or other rights lo USA Barcelona Realty AdWsors, LLC shell not be construed as any expression of app/oval or
disapproval. Hilton has not assumed, and shall not have, any liability in connection with this Memorandum or the Offering related to this Memorandum.
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The Offering pertains to a $1,000,000 Offering comprised of four (4) Investment Units at $250,000 per Investment
Unit. Each Investment Unit is comprised of One Series A 12-6-12 Note and one Class B UniL

The Company
nv-

Company Formation

i
The Company was formed on November 12, 2010 as an Arizona limited liability company. The Company is a
Manager managed limited liability company. The Company's registered oNce is located at 7025 n. Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. Its telephone number is 480-625-4355.

Company Business Purpose

a
> The Company has been formed to be the Advisor to a series of private funds ("Fund(s)") and their affiliates

("Affiliates"), each designed to obtain equity capital through securities offerings ("Securities Offerlng(s)')
which may be either exempt or registered, the proceeds of which will be used to acquire on a leveraged or
unleveraged basis apartments, hotels and other qualified real estate ("Property" and "Properties").

I

>> Hotels acquired by the Funds shall be predominately Marriott and Hilton select/focus service, franchised
licensed hotels located in the US and Canada.

> Apartment communities of a location rating of B+ or better ("Apartment Location Rating") will be acquired
from high quality apartment developers who typically will be retained as our manager under our strategic
alliance manager ("SAM") program.

>

1

>

>

I
I

i
3
I

>

The Funds may be In the legal form of limited liability companies or corporations, depending on the intent to
operate a particular Fund as a REIT (in which case the structure will be a C corporation) or a LLC when
REIT status is not required for the Fund.

On behalf of the Funds, the Company will not invest in apartments, hotels or other types of properties
requiring substantial unfunded capital expenditures.

The Company will invest in hotels with franchises from recognized hotel brands including primarily Marriott
International, inc., and Hilton Hotels Corporation. Only approved operators of the applicable hotel
franchised brands will operate Fund hotels under hotel lease contracts or management contracts, Third-
party management companies will manage Fund apartments under management agreements.

The Company investment and operating platform for the Funds focuses on capital presewatlon, cash flow
for payment of Dividends, Dividend growth and capital appreciation. 4

1
1.
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Business Plan Preparation and Introduction of USA Barcelona Realty Stock Offering

>

>

>

>

>

Several of our Company managers and advisors have operated together commencing in mid-2009 with the
primary focus on engaging with long-standing personal relationships in the hotel and apartment industries
to assemble a group of highly accomplished development management companies that share a common
vision as to the alignment of an investment company with the interests of property companies.

From this extensive undertaking came our unique SAM program.

The SAM program's primary objective is to align the acquisition and management objectives of USA BR
with the interests of the SAM's. For the SAMs, these common interests include (l) selling stabilized
apartments and Marriott and Hilton hotels to us at current market values, (ii) continue the management of
those properties for us, and, (iii) benefiting from the properties performance through operating incentives
and sharing in certain value increases when we liquidate the assets. (SAMe' share in gains that exceed our
targetedERR for properfies theyoriginally sold to a Fund).

We narrowed our review of dozens of high quality apartments and hotels we reviewed to a group of less
than fifteen. For each of this group, we have completed financial reviews and in most cases on-site
property due diligence analysis, in addition, with each owner we have established mutually acceptable
terms and conditions of purchase and property management (asa REIT, USA BR cannot manage its hotels).

This is a large undertaking. Our investment through this period exceeds $1 ,500,000 in direct payments and
contributed managers' and advisors' uncompensated time. (Our compensation for this substantial cost is mostly
in common stock rights in USA BR and some scheduled reimbursements).

>

>

We're now fully engaged in getting the USA BR Private Placement $70,000,000 stock offering completed
and placed on the Fidelity Investments platform. (The USA BR offering will be sold through a group of
independent registered investment advisors with the marketing of the offering headed up by Allen Weintraub).

In concert with our leverage plans for the properties, we will commence finalizing purchase agreements for
the selected property portfolio with closings scheduled as the USA BR offering is sold throughout 2013 and
2014.

> We are offering investors the opportunity to join with us at a point in time where we have put together the
pieces of the plan and are ready to execute it. The risks are fully measurable. Each of these key questions
are soundly addressed herein.

. / Do we have the right management team?

f Do we have the right management team?

~/ Do we have a solid property plan?

~/ Have we appropriately planned for USA BR's capital requirements?

~/ Are the apartment and hotel sectors sound real estate investment sectors?

~/ Are we acquiring properties in sound markets?

Company Ownership and Control

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B
Members. We will have four executive members ("Executive Members") who approve major decisions ("Major
Decisions") and instruct our President as to the action to take regarding Major Decisions. Otherwise, our President
manages the Company on a day to day basis. Richard Harkins, one of our Executive Members, is the Company
President ("President"). Additionally there are outside advisors ("Advisors") to the Company, the number of which
and the individuals may change from time to time. We have organized in this manner in anticipation of USA
Barcelona Realty , inc ("USA BR") being the first in a series of Funds, with each Fund in the series being advised
by us as the Advisor to the Fund. We believe that this structure will allow us to develop one management
organization and operating support facility for multiple Funds, which should result in cost savings for the Funds and
enhance our profitability.
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Units Offered Under the Offering

I
I

Up to four (4) Investment Units are offered at $250,000 per Investment Unit. An Investment Unit is comprised of
one Series A 12-6-12 Note and one Class B Unit.

¢
r
I

I

I
I

Chart of Forecast of Cost and Benefits of One Investment Unit ($250,000)

r

1
I

Q-1 Q-3 Q-4

2013

Q-2

$ 250,000 - - .
Ii
E
IIi
I

$ 5,000 $ 7,500 $
x

Benefits to One Investment Unll

Based On Investment Made on May 1, 2013

InvestnentAmount

Annual 12% Interest, paid Quarterly

December 31, 2013 - 6% bonus ineresl

Priority Class B Member Dlslrlbution

Total Payments for 2013

1

2

5

$ 38,333 $ 7,500 s

7,500
10,000
8,333

-_ _28833
I

t
i
I

i
I

i
I

5

I
I v 7,500

QS
$ $

s 5,000 $

2914
QS _

7,500 $
Q~3 Qt

7\500 S
I

a
1

Annual 12% Interest, paid Quarleriy

December 31, 2014 - 12% bonus interest

Priority Class B Member Disbibubon

Rectum On Principal

Total Payments for 2014

1

3

5

4I
I $ 322,500

n

Inuh-
7,so0 $ 7,500 $ 7,500 s

7,500
30,000
12,500

250,000
300,000

i
I

t:i
9

'1 Thls is the Base Interest feature of the Note and is an 12% Annual Rate Of Return paid quarterly commencing 6-30-2013. The second quarter

payment Is based on two thirds of a quarter.

'z This is the Year 1 Bonus Interest feature of the Note and ts a one-time payment in the amount of 6% of the Note amount and is due 12.31-2013.

This payment is based on an Investment period of 8 months.

'°This is the Year 2 Bonus Interest feature of the Note and is a one-time payment In the amount of 12% of the Note amount and is due 12-31-2014.
'4 Original Principal Investment amount of $250,000 is due onthe Series A12~6-12Note Term of 12/3112914.

*s Each Class B Unit is entitled to receive an annual Cumulative Prlority Dlstrlbutlon, as determined by the Company, of $8,333 in 2013 and

$12,500 In 2014 and each year thereafter. Any Cumulative Prlorlty Dlstrlbutions and current Priority Distributions must be fully paid before any

other Distributions can be made to any Member Class Based on the Forecast for USA Barcelona Realty , additional Distributions to the Class B

Units are forecast to occur annually commencing In 2015 and are not shown in the chart. Also not shove In this chart is our forecast of

liquidation distributions to the Class B Units which exceed the initial Investment Unit cost.
I
!
I
I Series A 12-6-12 Notes

Each Series A 12-e-12 Note, all of which will be issued in conjunction with the Investment Units under the
Offering, will be identical, as to interest rate, conditions of payment of interest and principal and term date
to all other investment Units issued under the Offering; however, the date of issuance of each Note may be
unique. Each Investment Unit is comprised of one Series A 12-6~12 Note and one Class B Unit. The Series
A 12.6-12 Notes will earn interest, as follows:

(a) interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shaft be due and payable on 3-31-2013 with interest due and payable quarterly thereafter
through the term date of the Note.

(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12~31-
2013;

E
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1
I

I
i
I

1
I

1

I
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1

1

9
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(c) A Year 2 Bonus Interest payment In an amount equal to 12% of the Note amount shat! be payable on
12-31-2014.

The principal amount of the Series A 12-6-12 Notes shall be due and payable on 12-31 -2014 ("Series A 12~6~
12 Note Term Date"); however, the principal amount may be paid at any time prior to the Series A 12-6-12
Note Term Date, either in whole or in part, without penalty, at which time all interest due to the date of said
principal payment, shall be due and payable. Any principal reduction payments made on the Series A 12-6-
12 Notes must be made on a pro rata basis to all holders of Series A 12-6-12 Notes.
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Class B Units
li
1
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As a class, the four Class B Units have a ten percent (10%) interest in Company profits, losses, gains and
distributions (as defined hereafter). Each Class B Unit has a two and one half percent (2.50%) interest in
Company profit, loss, items of income, gain, credit or expenses.

I

1

I

I

1
I

I

Voting

Class A Members and Class B Members voting rights are limited to the following:

C
a
i

The Class A Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class A Members interest in Company profit, loss, items of income,
gain, credit or expenses. A vote of the majority-in»interest of the Class A Members is required for approval of any such
proposed action

i

The Class B Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class B Members interest in Company profit, loss, items of income,
gain, credit or expenses. A vote of the majority-in-interest of the Class B Members is required for approval of any such
proposed action

1

(iii) Executive Members holding Class A Units or Class B Units are not entitled to vote on any proposed
action under paragraphs (i) or ii) above.

As a result of the limited voting rights of Class A Members and Class B Members, and other than those matters on
which the Class A Members and Class B Members have the right to vote, the Executive Members have control of the
Company through their exclusive right to approve all Major Decisions. (see Exhibit B - Operating Agreement, Section v)

Organization of the Company

1
|I
I
1s
i
1

The Company is authorized by the Operating Agreement to initially have two classes of Member Interests as
follows: (a) UP to 2,000 Class A Member Units, and (b) up to 4 Class B Member Units. Additional Member interest
and Classes of Member Interest may be authorized by majority vote of the Executive Members and as otherwise
subject to the voting rights of the Members.

IAs a class, the Class A Units have a ninety percent (90%) interest in Company profit, loss, items of income, gain,
credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as Unit-holders.
Unit-holders share in Company profit, loss, items of income, gain, credit or expenses based on each Unit-holders
respective percentage ownership interest in the Company. (see Exhibit B, Operating Agreement, Articles flt and iv).
The Class A Units are held by our Executive Members, other members of management, Affiliates, Advisors to the
Company and other designees as described herein.

The Class B Units in conjunction with the Series A 12-6-12 Notes comprise the investment Units that are the
subject of the Offering. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. The
Series A 12-6-12 Notes will not be separately tradable from the Class B Units that together comprise an investment
Unit. The allocation of the $250,000 stated value of an investment Unit is (i) $250,000 to the Series A 12-6-12 Note
and (ii) no value allocated to the Class B Unit.

I
I.

Management of the Company

I

l

i
fExcept for the exercise of their approval rights set forth In Article V! of the Operating Agreement, the Members shall not

take part in the management of the affairs of the Company, or control the Company business, and the Members may
under no circumstances sign for or bind the Company. Subject to the limitations set forth in the Operating Agreement,
or by non-waivable provisions of the Act, the President shall have complete authority and exclusive control to conduct
any business on behalf of the Company in the sole and absolute discretion of the President without the consent of any
Member, other than Major Decisions, which, Major Decisions must be approved by a majority vote of the Executive
Members

s
|

s

l

E
9

IThe day-to~day business and affairs of the Company shall be managed exclusively by its President. Richard
Harkins is appointed by the Executive Members for an initial term as President expiring December 31, 2014. On an
annual basis thereafter, our President shall be appointed by a majority vote of the Executive Members. Except as

r

t

3
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may be otherwise expressly provided in the Operating Agreement, no Member, other than the President, has the actual
or apparent authority to cause the Company to become bound to any contract, agreement or obligation. and no
Member shall take any action purporting to be on behalf of the Company.

3
1

i
I

I

E
r

i

The President and Dut ies of  the President
9

i
»

I

i
;
l
41

8
I

8

1
1
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As President of the Company, the President is responsible for the implementation of the ordinary and usual business,
affairs and purpose of the Company as more fully set forth in Article VI of the Operating Agreement. The President shall
devote such part of the Presidents time to Company business as is reasonably and prudently necessary for the conduct of
such business, affairs and purpose.

Q
I

f
\

I

I
i

i
i

Execut ive Committee

8
i
aI

The Founders Class A Members ("Founders Class A Members") shall establish the Executive Member Committee
("Executive Committee"), and the Executive Committee shall determine overall policies, objectives, and procedures
for the operation of the Company. As of the date of the Operating Agreement, the Executive Members are Richard
Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members shall thereafter be elected
to the Executive Committee by vote of a Majority-ln~lnterest of the Executive Members. in the event of a vacancy
on the Executive Committee, a new Executive Member shall be elected by an agreement of the remaining
Executive Members. Any or all of the Executive Members may be removed with Cause at any time upon vote of a
Majority~in-lnterest of the Class A Members. The Executive Committee shall consist of four Executive Members.
The President is appointed by the Executive Committee and oversees the day-to-day activities of the Company.

Fees to Aff i l iates

1I

In addition to its participation in Distributions under Article Ill of the Operating Agreement, the Affiliates will receive
additional compensation described below. The President shall in good faith, but at the sole cost and expense of the
Company, use the Presiderlt's best efforts to implement or cause to be implemented and to conduct or cause to be
conducted the ordinary and usual business, affairs and purpose of the Company in accordance with and as limited by
the Operating Agreement, including, but not limited to, the matters described below. I

¥
I
ig

Il

The President, in carrying on such activity, shall have all rights and Powers generally conferred by law or which are
necessary, advisable or consistent in connection therewith, and, in such capacity, shall have the specific rights and
Powers set forth below. In addition to any other rights and Powers which it may possess, the President shall have all
specific rights and Powers required for or appropriate to the management of the Company's business, affairs and
purpose which are outlined in Article Vl and its sub-parts. (see Exhibit B - Operating Agreement).

i

:I
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Organization Costs. Pre-Formation Period and Post-Formation Period activities led to the identification of the
apartments and hotels, apartment and hotel company Affiliates, prospective investment advisors, prospective
Property lenders, organizational structure for a series of Funds, budgets for the various Affiliates of the Company,
development of economic evaluation models for apartments and hotels and investment offerings, due diligence
programs to be employed when reviewing prospective Property acquisit ions, f inancial analysis programs for
Property f inancings, private placement memorandum formats for Fund private offerings, programs for bank
financing requests and presentations, and identifying sources for providing third party appraisals of Properties,
financial review and audit of the Company and its Affiliates, market research studies for internal and external uses,
development of accounting systems to be employed by the Company and development of legal sources to handle
all aspects of real estate, contract and securities work needed by the Company and its Affiliates. in aggregate, our
President, Executive Members, Aff i l iates and Company Vendors shall be reimbursed ("Organlzation Period
Reimbursement Payments"), for deferred compensation and parables carried for the period November 12, 2010
through October 1, 2012, in the aggregate amount of $50,000 payable from Offering Proceeds.

l
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Executive Members Compensation, The Executive Members shall  receive reasonable compensation for the
performance of their services as Executive Members of the Company, provided that all Executive Members
approve such compensation for each Executive Member. All Executive Members must approve any increase
in the compensation payable to any Executive Members pursuant to the Operating Agreement. Other than the
President, commencing November 1, 2012 each Executive Member, based on their date of commencement
as an Executive Member, shall accrue a base annual "Guaranteed Payment" as stipulated In the Operating
Agreement, Section 6.18(h)(i), or a lesser amount based on less than full-time service ("Full-Time Service") to
the Company, as agreed by al l  Executive Members. The init ial accrued base annual Guaranteed Payment
may be increased or decreased on a calendar quarterly basis provided that all Executive Members approve I

I

I

I

I
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I
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Class A Member Unit-holders Units Held Percentage Ownership of Class A Units

Richard Harking 500 25.0%

George T. Simmons 300 15.0%

Robert Kenigan 200 10.0%

Bruce Orr 100 5.0%

Reserved 900 45.0%

Class A Member Units Authorized for lssuanee 2000 100.0%

* *nm

I I

*1
a
lI

1 any such increase or decrease. Our Initial President, appointed by the Executive Committee, is also one of our
initial Executive Members and is a member of our Executive Committee. Our President may receive periodic
bonuses as determined by our Executive Committee but otherwise is compensated under the President's
compensation plan as stipulated in the Operating Agreement, Section 6,18(h)(i).

I
1

g
l

Class A Members - Capital Contributions and Credited Capital

The Class A Units -- The Class A Units are held by our Class A Members which are comprised of our
President, Executive Members, Affiliates, Advisors to the Company and other designees as described
herein. Founders, Executive Members and Advisors have contributed $500,000 ("Agreed Value") of
credited capital ("Credited Capital") over a period that included the Pre-Formation Period which
commenced in July 2009 and the Post-Formation Period which commenced with the formation of the
Company on November 12, 2010.

I
I
3Ii3

g
!
g
I

Credited Capital includes deferred compensation, services and property contributed to the Company for
which no or partial cash compensation was paid as of the Amendment Date. As a result of capital
contributions ("Capital Gcntributions") and Credited Capital, the aggregate capital accounts of the Class A
Members is $500,000 as of the Amendment Date. As a class, the class A Units have a ninety percent (90%)
interest in Company profit, loss, items of income, gain, credit or expenses.

\
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i
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As of the Second Amendment Date, the Class A Units are held as follows:
l

I

i
f

I

g
E
I Distributions to Members II

E
i

E
i
1

Distributions are specified in Article IV of the Operating Agreement. Except as otherwise provided in Article
X, as soon as practicable after the end of each year of the Company Year, and, as to year-end distributions, in
no event later than ninety (90) days after the end of each Company Year, the Company shall distribute and
apply the net cash flow ("Net Cash Flow") for the previous year in the following order of priority: I

!

g
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!

1

!

1
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I
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;

(a) $12,500 Cumulative Priority Distribution to each Class B Unit (prorated in 2013 based on the date of entry
of the investment).

(b) 100% (or such lesser amount as is required) to pay all accrued but unpaid interest on outstanding initial
Members loans and Members loans.

(c) 100% (or such lesser amount as is required) to repay the principal of any outstanding Initial Members
Loans and Members Loans.
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(d) 1 o0% to the Members in proportion to the unreturned balance of their respective Capital Contributions
Accounts until the Members receive aggregate distributions that reduce the balances of the Members'
respective Capital Contributions Accounts to zero.

(e) The remaining Net Cash Flow, on a pro rata basis, shall be distributed to the Class A Members and Class
B Members based on their respective ownership percentage of the Company.
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President Loans, Class A Members Loans and Additional Capital Contributions I

E

4|

i
.
I

The President has the obligation to make a best effort to arrange for loans based on the needs of the
Company. The President has no obligation to make any such loans itself. The Class A Members are under
no obligation to make loans to the Company but may elect to do so to meet needs of the Company. Neither
the President nor any Class A Member is obligated to make additional Capital Contributions to the
Company. (see Operating Agreement, Article ll and Article Vll).

i
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AHocations to Members
i
I
I

Each Member will be allocated a share of profit, loss, items of Income, gain, credit or expenses for each
fiscal year of the Company, in accordance with their respective capital accounts and as specified in Article
Ill of the Operating Agreement. (see Exhibit B, Operating Agreement).

1

Limitation Of Authority

The Executive Members have the exclusive right to approve all Major Decisions which will be carried out by our
President. Our President makes all the decisions other than Major Decisions for the Company, The Class A
Members by majority vote have the right to approve any change in the Company that will materially diminish their
pro rata economic rights under the Class A Units.

The Class B Members voting rights shall be limited to their right by majority vote to approve any change in the
Company that will materially diminish their pro rata economic rights under the Class B Units.

COMPANYsuslnfsés PLAN
|

Company Business Purpose

USA BRA has been formed to be the Advisor to a series of private Funds and their Affiliates. Each Fund will
be designed to sell equity interest through exempt offerings ("Exempt Offering") or public offerings
("Public Offerings"), the proceeds of which will be used to acquire, on a leveraged or unleveraged basis,
apartments and hotels. The hotels will be predominately Marriott and Hilton select/focus service,
franchised licensed hotels located In the US and Canada.

I

Each Fund may be in the legal form of an LLC or a c Corporation. C Corporation Funds will elect to operate
as REITs. The initial Fund which is being organized as of the Amendment Date is USA Barcelona Realty
("USA BR::)_ I

When formed and as planned, USA BR will elect to operate as a real estate investment trust ("RElT") for federal
income tax purposes beginning with its taxable year ending December 31, 2014. As a REIT, it will generally not be
subject to federal income tax. It will, however, be subject to a number of organizational and operational
requirements and limitations..

! Organization of USA Barcelona Realty and its Subsidiaries

I
I
I
I

1
8

USA BR - We expect USA BR to be capitalized through one or more private offerings of Units comprised of its
Shares and through Borrowings.

USA BR would be the general partner (or managing member) of a wholly~owned

referred to as USA BR OP. It will have three wholly-owned subsidiaries to hold our Property acquisitions, joint
ventures, partnership Investments and loans:

Operating Partnershln -
subsidiary, USA Barcelona Realty Operating Partnership (or Operating Company if a limited liability company), also

I
8
;
I

3
4

3
I

I
l

1
I
I
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>

USA Barcelona Realty Residential to hold our apartment communities,

USA Barcelona Realty Hospitallty to hold our hotels and I
I

I
I
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Taxable REIT Subsidiaries - On or before the acquisition of a property, we expect that USA BR will incorporate and
own controlling interest in a TRS relative to that property. Each Single property LLC would be matched with a TRS
("Matched TRS"), and USA BR would own a controlling interest in each Matched TRS.

As shown in the following chart, USA BR anticipates having two primary subsidiaries, USA Barcelona Realty TRS
and USA Barcelona Realty Operating Pamership. USA Barcelona Realty Advisors is the Advisor to USA BR and
to each of USA BR's subsidiaries and affiliates.

1.

2.

3.

4.

>>

USA Barcelona Realty Advisors ("USA BRA") - USA BRA is organized to be the Advisor to a series of Funds,
including USA BR, and the administrator of each of the Funds subsidiaries and Affiliates.

USA Barcelona Realty - USA BR is the initial Fund under USA Barcelona Realty Advisors' advisory.
USA BR is making the Offering of Units described in this Memorandum, and plans to elect REIT status

USA Barcelona Realty Operating Partnership
("USA BR OP") - We intend to form USA BR
OP as a wholly-owned Affiliate of USA BR. It
will have three wholly-owned subsidiaries to
hold our apartment and hotel  acquisi t ions,
joint ventures, partnership investments and
loans.  USA BR expects to be the general
partner of USA BR OP and provide it with its
equity capital through general partner capital
cont r ibut ions.  I f  USA BR OP is  a l im i ted
liability company USA BR will be its
managing member.

USA Barcelona Realty JVs and Partnerships will be the managing member or co-manager of each of a
group of single purpose investment entities including partnerships and other forms of joint ventures that we
may form to make loans to, co-lnvest in or co-own properties that may include apartments, hotels or other
types of real estate.

/
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7.

USA Barcelona Realty Residential will be the
m anaging m em ber  of  each of  a  group of
Single property LLCs that we expect to form
to own our apartment communit ies that we
plan to acqui re.  Under  our  p lan,  USA BR
Residential's Single property LLCs would be
the property owners and USA BR Residential
would be the m anaging m em ber  o f  each
Single property LLC. W e may manage our
apar tm ent  com m uni t ies through a whol ly
owned Af f i l iate or  enter  into management
agreements with third parties to operate our
apartment communities.

USA Barcelona Realty Hospitality will be the managing member of each of a group of Single property
LLCs that we expect to form to own our hotels that we plan to acquire. As a part of the plan, each
Single property LLC would lease its hotel to a Matched TRS which would operate each hotel under a
triple net lease contract. The Matched TRS would have its hotel managed for it by an independent
management company under a management contract (this structure meets certain RElT regulations
restricting how hotels are managed).

USA Barcelona Realty JVs and Partnerships will be the managing member or ea-manager of each of a
group of single purpose investment entitles including partnerships and other forms of joint ventures
that we may form to make loans to, co-invest or co-own properties that may include apartments,
hotels or other types of real estate.

USA BR Taxable REIT Subsidiary(s} ("USA BR TRSs") REIT regulations do not allow a property REIT
to di rect ly  manage cer tain types of  proper t ies,  inc luding hotels but  not  inc luding apar tment
communities. However, RElT regulations have a provision that allows a RElT's controlled taxable
subsidiaries (the TRS's) to lease the REIT's Properties from the RElT's Single property LLCs, thereby
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assuring the REIT will have Good REIT Income from the leases.

In our proposed organizational structure, each Single property LLC will have an associated Matched
TRS. Each TRS would have the related property managed through management contracts or leases
with non-afffliated third party management companies. income received by the TRS from the third
party management companies would be passed through to the Single property LLCs in the form of
lease payments, which, when distributed to USA BR op and then to USA BR, would constitute Good
RElT income to USA BR.

{

8
g

Acquisition Activities - Selection of Properties for our Funds

For both apartments and hotels, a candidate property is closely reviewed under underwriting guidelines designed to
reveal both property and market strengths and weaknesses.

»

i
i

At the micro (property) level,
competitive environment

a comprehensive review of a subject property's operations in context with its f
|1

i

•

0
I

l
3
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For Apartments - Occupancy and rents history,
For Hotels - Occupancy, room rate and other revenue and cost center history,
Current loans in place,
Apartment improvements, and location, are rated for direct comparison with properties of similar
type
Physical characteristics,
Prior sales,

At the macro (submarket/market) level

0 Rental market conditions,
o Apartment supply - existing, and new construction.

Properties selected as qualified acquisition candidates, are presented by the Company to a Fund's Board Of
Directors for its review and approval for investment or purchase. The Company then undertakes the negotiations
with the Property owner on behalf of the Fund.

As of March, 2013, resulting from its organizational activities, the Company had reviewed over twenty five (25)
Properties that meet our acquisition criteria. information derived from three apartment development companies is
currently being complied on over twenty apartment communities that meet our preliminary requirements.

We anticipate that the initial Fund (USA Barcelona Realty) will acquire or invest in four to five apartment
communities and four to six Marriott and Hllton brand hotels.
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Property Portfolios

In creating the property portfolio for our Funds, we blend Apartments and Hotels to create diversification of current
income, income growth and capital appreciation. Blending the investment expectation of apartments and hotels
creates a base level of relative certainty of our ability to perform on dividend expectations while having a solid
opportunity to realize substantial dividend growth. '

> Apartments - We are acquiring apartments while the industry has achieved a high occupancy level but with
a good upside for rent increases.

I
I

I

1

I
I
l

i > Hotels - Hotels are still coming back from a downturn and offer an upside in both occupancy and total
revenue growth. In both cases we are acquiring below current replacement value. 8

l
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Apartments

Apartments - The apartments we acquire will be in suburban locations and cater to upper income renters seeking a
high quality community experience.

Over the last 25 years, institutional investors in the United States have significantly increased their ownership of
apartment Properties. The apartment sector now accounts for the second-largest share of institutional investors'
real estate holdings, lagging only the oNce sector.

EI
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During this period, the apartment sector established Itself as having the best track record for risk»adjusted returns
and recognized diversification benefits for reel estate portfolios. Apartment properties also present Investors with a
wide range of choices in terms of product, location and advantageous debt financing, allowing them to pursue a
wide variety of successful investment strategies.
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Professionally-managed apartment Properties in the United States are a highly liquid asset oiass that is attractive to
institutional capital due to its stable cash flows, abundant debt financing, and unique diversification benefits.

Our apartments will fall in the range of B+ to A+ in two rating categories, Location and Improvements. Here are the
definitions of these two categories as published by Pierce-Eislen:

i Location

i

I

3

1
I
i

1
I

o

!l
A+/A - Defines the Tiffany of metropolitan area locations. The property occupies a site incorporating
unique characteristics (Le. view of, or from, mountains, golf course frontage, lake frontage, ocean view),
very close access to a high concentration of high quality employment, high quality shopping, immediate
area demographics emphasize upper income households.

3
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AlB+ - Area employment sources are highly concentrated, and of good quality (high paying jobs - gray-
collar/white~coIIar composition), shopping and entertainment is nearby, and of good quality, the
neighborhood environment is attractive, but not as demographically upscale as the "A+" location; area
housing is relatively new, or priced well-above the median of metropolitan area single-family housing
pricing; area direction of change in quality is improving, and is currently among the most desirable
metropolitan area submarkets.

Note: Location factors are subject to evolutionary change. Adjustments in location ratings result from
evolution in such factors as: Area access availability, changes in the employment base, area household
demographic composition shifts resulting in a structural change due to economic changes, or city master
plan changes related to gentrification.

Improvements

e

f
I»
e
1

I

A; Among the best of all metropolitan area apartment communities - superior amenities - both in degree
and quality of inclusion, of condominium quality in finishing detail, architecturally attractive, large unit sizes,
interesting floor plans, unusually attractive amenities, and of superior construction quality. The property
sets a metropolitan area rental housing standard of superiority.

_A A very attractive apartment community. Architecture is distinctive, unit mix, unit sizes, and 'finishing detail
that are similar to an "A+" rating are included. Deductions from ratings are associated with less attractive
exterior finishes, interiors are good quality, but not inclusive of details associated with the best properties.

A; An attractive apartment community, but details that will otherwise distinguish an "A", or "A+", rating are
not included. Deductions from ratings are associated with less attractive exterior finishes, interiors are good
quality, but not inclusive of details associated with the best properties. Development density may be higher
than the higher rated properties.

I

\

1 s §__4.; Of almost "AJ' rating. Washer/dryer hook-ups are provided, but typically washers and dryers are
provided by the resident, rather than the property, or washers and dryers are provided, but are stacked,
half-sized. Architecture is satisfactory, but not striking, unit sizes are generally smaller than properties
within the "A" quality category, recreational amenities are relatively complete, but not developed to the
degree of detail associated with the "A-" quality community.
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Hotels
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The hotel Properties we acquire may be full-sewice or select/focus sewiee (including extended-stay). Full-service
Properties generally provide a full complement of guest amenities including restaurants, concierge, porter, room
service and valet parking. SeleWfocus service Properties typically do not include all of these amenities. Extended-
stay Properties offer residential style lodging with a comprehensive package of guest services and amenities for
extended~stay business and leisure travelers.

The plan calls for USA BR to acquire, invest in and lend to primarily select/focus service hotels, including extended-
stay hotels. Select/focus service hotels typically do not include most of these amenities. Extended-stay hotels offer
high-quality, residential style lodging with a comprehensive package of guest services and amenities for e>dended~
stay business and leisure travelers. We may also acquire full-service hotels. Full-service hotels generally provide a
full complement of guest amenities including restaurants, concierge and room service, porter service or valet
parking.

E

1
l
4
i

I

I

18

ACC0 0 0 7 4 3
F\LE#8503

i

4

Illll



I

q
I

1
I

Key Factors behind our selection of apartments and hotels5
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Apartments have a long track record of having the highest risk-adjusted investment returns compared to
other property types. The sector has proven to be most resilient during economic downturns, delivering
superior returns during recessionary periods.

Apartments have the most efficient cash distribution, due to low capital expenditures.

Apartments have a lower cost of capital and wider availability of debt capital, apartment investments can
support more debt than other property types with the same level of risk.
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Apartments have shorter leases (generally 12 months) than other property types, allowing them to adjust
more quickly to changing market environments.

Apartment and hotel market fundamentals are expected to remain positive on a cumulative basis over the
next five-to-seven year period. Demand is expected to expand and new supply is expected to remain
behind demand as "time to come to market" has been lengthened due to uncertainties in the capital
markets, creating conditions for attractive rent and revenue growth in most locations.

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis giving them the greatest flexibility to react of
demand and changing market conditions

Hotels in the Marriott and Hilton brands enjoy industry branding. Such branding requires owners to
constantly upgrade and periodically renovate the hotel to franchise standards or lose the franchise flag.
This "franchise" control leads to a strong level of certainty for hotel customers as to their lodging
experience. While our focus will be on Marriott and Hilton brands, we will have no limitation as to the brand
of franchise or license with which USA BR hotels will be associated.
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Other Real Estate

Even though we intend primarily to aoqulre apartments and hotels, we may use a portion of the Offering Proceeds
to purchase including golf properties and other real estate. We believe that less than 20% of the net proceeds
raised in this Offering may be used to acquire real estate other than apartments and hotels.!

!
I
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Exit Strategies

II

We expect that within approximately 6 years our Funds may (i) merge and the resultant merged company's
common shares to be listed on a national securities exchange or quoted on the NASDAQ National Market System,
(ii) merge, consolidate or otherwise combine our Company with non-Aftiliates in a manner where we retain control
of the merged entity, or (iii) dispose of all of Funds' Properties in a beneficial manner for our Funds' shareholders.
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Business Opportunities and Objectives

Business Opportunity

Since the decline of the national economy commenced in mid-2007, real estate industry, across most markets and
product types, has suffered a 10% to more than 40% decline in revenue performance. This decline, together with
severely restricted capital markets during the same period, depressed Property values to pre-2007 levels.
Currently, emerging out of the bottom of this cycle, we see an unprecedented opportunity to execute our Property
acquisition plan. With minimal new apartments and hotels coming online in the next few years, tight debt markets
and economic recovery underway. we feel recovery in the apartment and hotel sectors will be rapid and strong.

The Unfolding Property Market Recovery

Our business plan is predicated on buying in the recovery portion of the current cycle (and we believe that we are
out of the low point in the cycle and seeing recovery of values). Following our ownership period of approximately six
years, we envision a Roll-Up of our Funds in an initial public offering, at which time we expect to extract the values
for our Funds' Shareholders created from acquisition to stabilization. This projected holding period may be longer or
shorter and other exit strategies may be more attractive.

in our opinion, herein lies the opportunity for USA BR. As we experience the U.S. economic recovery, apartment
occupancies are high and rents are rising. Hotel occupancies and average daily rates are also recovering. We
believe that the current state of the apartment and hotel sectors allows the assemblage of a Property portfolio at
historically advantageous prices. We further believe that apartment and hotel performance will continue to rebound
over the next several years until new supply stabilizes demand. During this period, we predict a substantial
improvement in revenue performance of apartments and hotels and a corresponding increase in the values of our
Funds' Properties.

Business Strategies

our primary initial business objective is to maximize share value of our Funds by maintaining long-term growth in
cash dividends to our Funds. To achieve this objective, we will focus on maximizing the internal growth of Fund
portfolios by selecting Properties that have strong cash flow growth potential.

We expect that within approximately 6 years we may:

e cause our Funds to merge and the resultant merged Company's common shares to be Hated on a national
securities exchange or quoted on the NASDAQ National Market System,

c merge, consolidate or otherwise combine our Funds with non-Aftiliates in a manner where we retain control
of the merged entity, or

dispose of all of our Fund's Properties in a manner which will permit distributions of cash to our Funds
equity interest holders.

Any of these actions will be conditioned on the controlling Members in the case of a partnership or limited liability
company or Board of Directors in the case of a corporation of each Fund determining the action to be prudent and
in the best interests of its equity interest holders. However, we are under no obligation to take any of these actions,
and any action, if taken, might be taken before or after the 6 year period mentioned above. Certain of these
transactions, such as a merger or sale of all of the Fund's assets, or our dissolution, will require our Fund's equity
interest holders' approval, and this may be difficult to obtain.

o

Strategic Alliance Managers (SAMs)

The Company believes that the Strategic Alliance Managers ("SAMs") will be valuable partners in executing the
Funds' overall business strategy. The initiative to match the Funds' interests with that of the SAMs' is met as the
SAMs source Properties for the Fund's acquisition. Additionally, under a TRS structure, the SAMs manage the
Properties they sell to the Funds and those they find for the Funds.

The SAMe benefit from a continuous management fee stream that provides for additional compensation based on
performance. The SAMS have an immediate liquidity event from Properties sold to the Funds and receive fees for
Properties found for and acquired by the Funds. The SAMs have a subordinated interest in profits from the sale of
Properties comprising their SAM portfolio. The SAMs possess significant experience In developing and acquiring
high~quality Properties as well as providing the Funds with top quality Property management services.
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As planned for the Funds, dividends or distributions will be paid on a quarterly basis as declared by each Fund's
board and will be based on an annual preferred dividend rate to a Fund's syndicated class of investors ("Syndicated
investor Class"). Common dividends, es declared by the Fund's board are paid on an annual basis on a pro rata
basis to the common shares. Distributions (at liquidation) are made In priority to the preferred stock shares within
the Syndicated Investor Class at a specified ERR (internal rate of §'etum). Any additional funds available for
distribution from liquidation are paid to the common shares on a pro raja basis. Common shares in each Fund are
planned to be owned 70% by the Syndicated investor Class and 30% bY the Company

We envision a continuing pursuit of Property acquisitions as we strive Io reach a Properties asset base that would
be sufficient for conducting an efficient and attractive initial public offer'ng. This could be achieved in a one of two

in a Roll-Up. We favor the creation of series of Funds as our preference of Property types and scale may change as
the economic cycle unfolds and supply and demand evolve among Property types and scale within each Property
type.

The following chart demonstrates the organization of a series of private Funds that result in a Roll-Up ("Roll-Up")
into a new public company, in this plan, the Roll-Up would be financed by proceeds of an initial public offering

Chart - Series of Funds

The steps contained in the p lan to
achieve this objective as outlined, as
follows:

Funds' Dividends & Distributions

ways, (I) building the capital base and Property portfolio of one Fund, or (H) creating a series of Funds that combine
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By the end of  four th quar ter
2013, we intend to have selected
eleven to twelve Properties to be
acquired by USA BR requiring
approximately $210,000,000 of
equity and debt capi tal .  W e
intend to acquire apartments,
hotels and possibly other
qualified income properties.

Thereafter, we plan to acquire,
on behal f  of  other Funds for
which USA BR is the advisor,
approximately 10 to 15
Properties per year, requiring
approximately additional debt and equity capital as shown in the chart

Between 2013 and 2019, we will strive to position USA BR and the Funds that follow USA BR, to which we
wit! be the Advisor, to combine their Property portfolios in a Roll-.»Up IPO ("Roll-Up IPO"), thereby converting
the Funds' investors into shareholders In the resultant public company. We further anticipate that certain of
our President, Executive Members and Advisors would be officers of that public company and our Class A
Members and Class B Members would liquidate their LLC Units for cash and/or shares in the public
company.

We have given considerable thought to an exit strategy for both the investors in the Company and in the
Funds to which it will be an Advisor. We have concluded that by structuring the organizational steps to be
compatible to an eventual business combination and to focus an a Roll-Up of all entities into a new public
company offers the best or one of the best opportunities to maximize the value of the Funds' assets and
the administrative value of the Company. All equity holders in the Company, including the Class B
Members, would benefit from a successful execution of this Roll-Up strategy. Other exit strategies may be
available, any one of which may be more equally or more attractive to the Company and the Funds than a
Roll~Up IPO.

No assurances can be given that we will accomplish the foregoing or at what time, if at all. (See "Risk
Factors")
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Partnering Approach
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Assuming we can execute our plan for USA BR and the other planned Funds to follow during the current business
cycle, in addition to, or in lieu of Property purchases, the Funds should have opportunities to partner with high
quality Property owners. Such opportunities would include capital investment in Property ownership entities to (i)
reduce debt, (ii) satisfy accrued financial requirements, (iii) establish cash reserves to assure the property meets its
needs as economic recovery occurs, and (iv) provide cash to the existing owner for other Property purchases that
may also involve the Funds

i
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We anticipate that partnering would allow the Funds to acquire controlling interest in the same types of Properties
that the Funds seek to acquire. it is an efficient method of deploying capital that creates portfolio investment
opportunities, geographically disperses risk and in most cases will leave in place capable and knowledgeable
management. We expect that this approach may also result in investment returns that are comparable to those
achievable via acquisitions. In many cases, Properties that meet the Fund's investment criteria cannot be sold in
today's market without substantial loss of owner equity. This partnering approach provides opportunities for
investment performing assets that are undervalued in current market conditions and where the transaction
provides the sellers with benefits not offered by other buyers

l

TargetedProperty Markets

On behalf of our Funds, we intend to arrange to acquire apartments and select/focus service hotels, Currently, we
have not established our initial Fund, USA BR and therefore our Funds own no Properties.

Full service hotels generally provide a full complement of guest amenities including restaurants, concierge, porter
and room service or valet parking. Select/focus service hotels typically do not include most of these amenities.
Extended-stay hotels offer residential style lodging with a comprehensive package of guest services and amenities
for extended-stay business and leisure travelers. We will own no Properties. The Funds to which we are Advisor,
or one of their wholly-owned subsidiaries, will own all of the Properties we acquire

We will seek associations with distinctive brands in the hotel markets. However, we do not anticipate affiliating our
Funds with only one brand affranchise or license
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Investment Portfolio - Hotel & Apartment Locations
TargetedCandidate Properties - as of March 2013

Negotiations For Property Acquisitions
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We have reached agreements with several apartment and hotel companies to strategically align with us and are in
discussions with other potential SAMs who collectively own and manage or manage for others over 500 apartments
and hotels located In over 20 states. The SAM-managed Properties we have targeted for purchase by our initial
Fund are operated under the industry's leading brands including Marriott's Courtyard, Fairfield Inn, SpringHill
Suites, TownePlace Suites and Residence Inn, and Hilton's Hampton Inn and Hilton Garden inn, Homewood Suites
and Homes Suites. We intend to also acquire apartments and possibly other qualified income properties.
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Management Contracts andLease Contracts
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On behalf of the Funds, the Company intends to employ both management contracts and leases with its SAMe.
The majority, if not all, contracts will be management contracts. Management contracts potentially allow for a
greater share of property cash flow to accrue to the Company while leases provide a higher degree of certainty of
income.
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If a Fund elects to operate as a REIT, it is prohibited under the federal tax laws pertaining to qualifying as a REIT
from operating its hotels directly. In this case, they intend to lease each of their hotels to a wholly-owned TRS, or
another lessee for their management. If they elect to operate as a REIT, they anticipate that substantially all of their
hotels will be leased to one of their wholly-owned subsidiaries.

A REIT can own up to 100% of the equity of a TRS. The RElT Modernization Act permits a REIT to lease the hotels
that they own to a taxable subsidiary rather than requiring it to lease its hotels to a separate, unaffiliated entity. The
hotels that they lease to a TRS will still need to be managed by an unaffiliated third party. Any net prost from the
leases held by a TRS, after payment of any applicable corporate tax, will be available for distribution to the Fund as
qualified REIT income.

Lease Characterization

|
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In order that any lease could not be characterized as a service contract or joint venture in the guise of a lease, the
Operating Company's and Affiliate's possessory rights will be subject to the tenant's leasehold rights, and the
tenant will have both the benefits and risks of Property operations. We expect that the Funds leases will have the
following provisions:

3
o Periodic fixed and percentage rent payments.

Fixed rent payments would be payable without regard to the success or failure of operations. Percentage rent
would be based on gross revenue, rather than profit or net income, although real estate-related costs, such as
taxes, insurance and real estate operating costs, may be deducted before determining the Operating
Company's percentage of gross revenues.

I
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Percentage rents would be set at lease execution, and would not be renegotiated if the changes are based on
profit or net income.
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Lease term would be 5 to 10 years.

In select transactions, a Lessee ("SAM") of one or more Company owned Properties may have a subordinated
interest in distributions of funds generated from the sale or refinancing of such Company owned hotels leased
by said participant.
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Management Contract Terms and Conditions

We plan to have each of our Funds Properties managed by an independent manager under a separate
management contract between the manager and the Fund (which is one of its wholly-owned subsidiaries, as
specified in the previous section). The manager would be responsible for managing and supervising the daily
operations of the Property.

All terms of these contracts would be the result of commercial negotiations between otherwise unrelated parties,
and the fees and terms would be appropriate for the Properly and the market in which it operates.
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Typicet Term - Management Contracts to be used by the Funds - The term of the agreement is effective for an
initio! period of 5 to 10 years, with the option to renew at the Fund's sole discretion for one or more additional
periods of five years each.
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Base Fee - The manager would be paid, within a range of 3% to 5% of the gross Property revenues received
from the applicable property.

Incentive Fee - The manager would receive an incentive management fee in a range of an amount equal to 3%
to 12% of cash flow after all expenses included base fee, debt sewlce and reserves.

Timing of Acquisitions of and Investments in Properties
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We think the current state of the apartment and hotel industries allows the assemblage of a series of performing
Portfolios at reasonable prices relative to replacement values but with a less than 24 month window of opportunity
to execute the strategy of acquiring quality Properties below their replacement values, As the US economy
recovers, apartment rents will rise and hotel occupancies and average daily rates will stabilize at their appropriate
levels. According to leading apartment and hotel industry experts, due to rising occupancy levels and rate
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increases, apartment and hotel values started to rebound in 2010. There is Still plenty of room to bring apartment
rents and hotel occupancy and rate to their pre-2008 levels. As this recovery unfolds, we have a timely opportunity
for investment in and acquisition of apartments and hotels.

Broad industry Relationship of Principals

The Company principals and outside Advisors have extensive long-standing relationships with apartment and hotel
owners, management companies, franchisers, lenders, brokers and consulting companies. We think broad sets of
relationships afford the Company high level access to numerous partnership investment and acquisition
opportunities.

Risk Diversification

Risk diversification is achieved through deploying our Fund's capital for both (i) partnership investments and
acquisitions, and (ii) involving a mix of apartments and hotel brands, locations and chain scale. The Fund's
portfolios are forecasted to include numerous apartments and hotels with capital deployed through partnership
investments and acquisitions. The Fund's portfolios will include apartments located in the United States and hotels
located in the United States and Canada. We may also acquire other qualified income properties.

Franchise Relationships

The Company expects its Funds will own franchised hotels in the upscale chain scale such as Courtyard by
Marriott, Residence Inn and Springhill Suites by Marriott, Hilton Garden Inn and Homewood Suites. To further
diversify the Fund's portfolio, the Company will target upper midscale hotels with top-performing brands such
Fairfield inn by Marriott, TownePlace Suites by Marriott, and Hilton's Hampton inn and possibly several key
performing upper upscale hotels, such as Hilton and Marriott hotels.

We expect that each hotel will have a franchise license agreement between the lessee and a franchise Company
providing for the payment of royalty fees and program fees to the franchisor based upon a percentage of gross
room revenues. We anticipate that normally the management company will enter into a guarantee agreement in
which it will guarantee the payment and performance of the lessee under the franchise license agreement.

The fees and other terms of franchise agreements will be the result of commercial negotiations between otherwise
unrelated parties, and we believe that such fees and terms will be appropriate for each hotel and the market in
which it operates. Normally, franchise agreements may be terminated for various reasons, including failure by the
lessee to operate in accordance with the standards, procedures and requirements established by the franchisor.

CapitalStructure of Affiliated Funds' Properties
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The capital structure of the apartments and hotels may include leverage of up to 80% and 65% respectfully (more
in select cases). Some Properties may be unleveraged at the time of acquisition. As debt markets allow, the
capitalization plan is to incorporate appropriate leverage for the Property portfolio.

e For partnership investment in Properties, the Funds will be in a preferred equity position with priority return and
participation return features (structured as payments from gross income to assure appropriate income for
REIT). .

Acquisition Properties may be structured with individual debt and equity per Property or our leverage may be a
credit facility with all owner Properties providing the collateral for the credit facility. While we see the possibility
for some all-cash transactions at the time of acquisition, we anticipate all owned Properties will be individually
or collectively leveraged. Some debt may be seller financing.

Generally, each portfolio Property will be owned by a single property bankruptcy remote entity, typically a LLC.
A Fund's Operating Partnership would be the managing member of each Property LLC and the Fund would be
the managing member of the Operating Partnership. (see Chart under "Company Business Purpose").
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The Funds as Lenders
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The Funds may employ a part of their capital to make loans secured by senior or junior trust deeds on Properties.
We would anticipate the Funds receiving base interest, plus participation interest on its loans. We anticipate that
such loans would be short-term and would be used to facilitate Property acquisitions where there is no assumable
debt in place at the time cf purchase. Any such loan made by the Funds would be refinanced with institutional
secured debt at such time as market conditions allow aha subject to acceptable terms and conditions.
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Property Portfolio Objectives

We primarily intend to invest in two asset classes of Properties - hotels and apartments, although we might
consider other classes of income-producing properties. We intend to acquire Properties In the United States that we
believe have the potential for long-term growth and income generation. We believe that our investment thesis is
supported by demographic trends affecting consumer demand for the asset classes that are the focus of our
investment strategy. Competition

We believe that we will differentiate our Funds from their competitors by adhering to five basic principles:

Diversifying risk by operating as an owner of Properties and lending to only proven operators of Properties,
Focusing on only the quality sectors of our targeted markets,
Employing a conservative capital structure,
Maintaining disciplined operational and asset management, and,
Developing each Property portfolio with manageable geographic diversification foremost in mind.

•

•

Our business plan is based on our belief that our lnitiaf Fund, USA Barcelona Realty ("USA BR"), will raise up to
$70,000,000 or more in equity capital and be leveraged at approximately 70%. We believe that, in concert with
allowed leverage, this equity capital would allow USA BR to invest in twelve or more Properties. Subsequent
Funds would have similar objectives but may raise more or less equity than we have planned for USA BR. We can
provide no assurance that we can meet these goals. (See, "Risk Factors")

Reserves

Fund reserves are expected to be funded in an amount equal to 4% to 5% of gross revenues for each year.

Competitive Advantage

Property Owner Interest - We believe our Company will be able to attract owners who own Properties situated in
excellent markets, to do business with our Funds and us because:

9

Q

Excellent operators with well performing apartments and hotels may want to realize profits from the sale of their
mature Properties while retaining property management (under our SAM program).

We believe that we have assembled the right people required for the acquisition, operation, and management
to execute our business plan. We have assembled the core of our management team from individuals with
extensive real estate and REIT experience. We intend to continue to build our management team and Advisors
as we progress in our business development.
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A Fund structured as an UP-REIT could acquire a property under a tax»deferred transaction (for the seller)
using equity in the REIT's Operating Company in the form of its OP Units.

A Fund could refinance a property owner's debt by providing a new loan to take out an existing loan. in this
form of loan transaction, it would be likely that the Fund would also receive a percentage of ownership in the
seller's property ownership entity.

Where a property owner has lender issues, a Fund offer could offer the owner a "price" that pays off their
lender, provides cash to the owner, and offers a potential future payment opportunity for the owner, based on a
"forward looking performance based earn-out." Generally, these terms would only be available in the case
where the property owner qualifies to remain the property manager under our SAM program.
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Person Position Age
Affiliated With the

Company Since

Richard Harking
President and
Executive Member 72 May, 2009

George T. Simmons Executive Member 73 July, 2009

Robert Kerriqan Executive Member 75 October 2012

Bruce Orr Executive Member 51 April, 2o10

Dawn Berry Advisor 48 June, 2010

Allen Weintraub Advisor 51 June, 2011

Steven Gold Advisor 71 August, 2009

Not Used Na no no

Not Used Na no no

Not Used no Na no

Not Used na no no

Not Used na no no

Not Used no no no

Not Used Na Na no

I I

MANAGEMENT & ADWSORS TO MANAGEMENT

We are a Manager managed company ("ManaQer Managed"). We have an Executive Committee comprised of four
Executive Members appointed from among our Class A Members. Our initial Executive Members are Richard
Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members have the exclusive right to
approve all Major Decisions which approvals will be carried out by our President. Our President makes all decisions
for the Company other than Major Decisions. Our President and Executive Members function as our executive
officers and conduct the affairs of the Company. Our Advisors are instrumental in providing oversight and guidance
to our Executive Members. The following table sets forth the names and ages of those persons who comprise our
President and Advisors to the Company.
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MANAGEMENT AND ADVISORS
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Richard Harkins -- President and Executive Member - Through his leadership, Barcelona has been fostered from a
concept to an operating company with a primary focus on acquiring and owning apartments and hotels. Mr. Harkins
focus is on executive management, developing business relationships with major apartment developers and
franchisees of Marriott, Hilton and other top brand hotels and the capital needs of the Company. Mr. Harkins'
business career began with 13 years in equity finance, land acquisition and executive management with Gulf Oil
Real Estate Development Corporation and Cardinal industries. Since 1987, he has been involved in the real estate
industry in the development of high-end daily fee golf courses, and over the period 2002 through mid-2009 in the
creation and executive management of Arizona Village Communities Operating Company, inc. ("AVC"), a land
acquisition and Investment company.

He has been involved as the responsible executive in the acquisition of sites and the financing of over 225 limited
service hotels, over 550 Apartment Communities and the assembly of over $5 Billion dollars of public and private
equity and debt capital. Mr. Harkens is a University of Alabama graduate with a degree in accounting. He served
over nine years of active duty in the us Navy with specialties in radar, and related electronic warfare systems. He
is proficient in the design and implementation of financial forecasting computer models and financial structures for
complex organizations, Including REiTs. Mr. Harkins remains President of AVC, which exists in a state of inactivity,
and continues to examine possible uses of AVC's loss carry forward tax asset.

George T. Simmons - Executive Member .. He will serve as a member of the Executive Committee. Mr. Simmons
is a self-employed business advisor, consultant, independent director, and private investor, with 45 years of
business experience in semiconductor and electronic components industries, retail and restaurant establishments,
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and real estate holding companies. His background also includes substantial international business experience. Mr.
Simmons is a graduate of the University of Nebraska and completed post-graduate work at both the University of
Nebraska and Arizona State University. Mr. Simmons has 22 years of executive management tenure in large
corporations such as Intel, Motorola, oki Electric (Japanese) and Daimler-Benz (German), as well  as
entrepreneurial experience from the co-founding of seven business enterprises between 1985 and 2005.
Businesses co-founded by Mr. Simmons include two real estate holding companies, three restaurants, a small retail
chain and a semiconductor manufacturing Company operating in Taiwan and mainland China. Mr. Simmons
continues to maintain his original ownership position in four of these business enterprises that he co-founded, three
have been sold.
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Robert Kerrigan Executive Member - Mr. Kerrlgan will serve as an Advisor to the board of directors. Mr. Kerrigan
is the President and sole shareholder of Personal Wealth Management Group, Inc and the Sole Managing Partner
of Wealth Legacy Consultants, LLC, which are both based in Scottsdale, Arizona. He holds a designation of
Certified Wealth Consultant. Bob is a graduate of the University of Wisconsin Oshkosh with a degree in Economics
and serves on the University Foundation Board. For the past (45) years he has been active in the financial services
industry both as a provider of financial services to private clients and through ownership and management of
several privately held companies both in manufacturing and service distribution. He also services on several Boards
of For Profit businesses and Non Profit Philanthropic organizations. He also is currently on the Advisory Board for a
local hospital and a Board member of the YMCA. Bob resides in Scottsdale, Arizona and has two grown sons and
four grandchildren.
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Bruce Orr .... Executive Member - Mr. Orr is currently President of Bruce Orr and Associates, LLC and is a full
Partner in District Development Partners, LLC. He has a background in Corporate Finance and Commercial
Banking and has been an active consultant to businesses throughout the Western U.S. for the last 22 years. He
earned his MBA from Pepperdine University and was trained in banking and finance while with Wells Fargo Bank.
He also has experience as a general contractor building single family homes. He has consulted for housing as well
as commercial and industrial real estate developers. He has vast experience in corporate finance, including merger
and acquisition, ESOP and real estate financing, Mr, Orr has spent the last six years working within hotel
development. He has relationships with Hilton, Choice and Marriott Hotels. He has spent four years developing
relationships in Buena Park, California, where he and Dlstrict Development Partners are currently working on an
expanded redevelopment of the entertainment district.!
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Dawn Berry - Ms. Berry is President and CEO of PHD Hospitality and Development Company. She will serve as
an Advisor to the Company. Ms. Berry received a bachelors Degree in Business Administration at the University of
Steve fs Point. She Is A 21 year veteran of the hospitality industry, Berry's resume includes but is not limited to
executive management of hotels in Focused Service, Full Service, Destination Resort hotels and Franchise Brand
Management ranging from 125-2,000 guest rooms in Urban, Unionized, Suburban and Destination markets across
the Unlted States. Prior to cofounding PHD Hospitality, Berry served as Vice-President Brand Management for
Hilton Hotels Corporation for the Hilton Garden Inn brand for 6 years. During that time, the brand experienced a JD
Power award winning stretch for 5 of those e years and Berry was a contributing Member in taking the brand from
58 hotels to 310 prior to leaving the company. As hotel owners, PHD understands the importance of and has
proven results in Customer Satisfaction, Profitability and overall Asset Management in maximizing investor returns.
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Allen Weintraub - Mr. Weintraub had a long and distinguished career in the financial services industry. Over the
course of 18 years he managed over $120 million of assets for retail Investment clients for Merrill Lynch, UBS, and
Prudential Securities. In 2005 Mr. Allen branched out on his own, consulting with several real estate, healthcare,
and technology companies to help them in their efforts to build brand and name recognition, market and raise
capital. In these last six years he has raised over $70,000,000 for private ventures in these industries. A native of
Reading PA, Mr. Weintraub has spent the last 29 years, and all of his business life in metropolitan Phoenix. He has
served on the board of directors of various charitable organizations. Mr. Weintraub will facilitate the fund raising,
marketing, and investor relations functions for USA Barcelona Realty, Inc. He has had significant success as an
employee of several companies, assisting them in raising capital and has raised over $100,000,000 in the past
three years.
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Mr. Steven Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of
debt and equity programs, where he has been involved in over $20 billion in real estate Financing. He will serve as
an Advisor to the Company. He also has been the Chairman of the Real Estate Advisory Board at UCLA, Founder
of the UCLA Hotel Conference (ALIS) and a Member of the Dean's Council of the UCLA School of Architecture and
Urban Planning. He has been a director of a public REIT, as well as numerous civic and charitable organizations.
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Mr. Gold has served as chairman of Center Financial and was an adjunct professor at the UCLA Business School.
He specializes in the Financing of major real estate developments and originates many joint ventures for
developers with institutional partners. Mr. Gold holds an MBA from UCLA.
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RISK FACTORS 8
g
I

THE INVESTMENT UNITS BEING OFFERED INVOLVE A HIGH DEGREE OF RISK. PROSPECTIVE
INVESTORS, PRIOR TO MAKING AN INVESTMENT, SHOULD CAREFULLY CONSIDER THE FOLLOWING
RISKS AND SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE COMPANY
AND THIS AGREEMENT.

II
I

Investment Risks
ll -annu-

• Members will not have the benefit of reviewing our past performance.

The Company was recently organized, has limited assets and no operating history. Company Affiliates have limited
experience together covering a period of two years dating beck to July 2009. As a result, investors will not be able
to review our past performance to evaluate the likelihood of our achieving our investment objectives.

I

o Investment in the Company by Management and Affiliates

Company Affiliates have loaned and invested over $650,000 in cash and have deferred over $1,000,000 in
compensation during the 39 month period which commenced in July 2009 and led to the organization of the
Company and its Affiliates. Several of our management and staff have devoted over 29 months to the fulltime
undertaking of the organization of the Company and Affiliates. These loans, investments and deferred
compensation by our management and Affiliates may be repaid in ensuing periods from the profits of the Company
and Affiliates and such repayments may reduce amounts otherwise available for Distribution to our Class B
Members.

iI
The Company will rely on the management and personnel of its Affiliates. 9

The management and other personnel of the Company will also be the management and personnel of Affiliates.
Our management and personnel intend to devote their full business time to the Company. I

!
1
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i
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I

i
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Our ability to achieve our investment objectives and to make distributions to Members will depend upon our ability
to execute the Company's business plan. Members must rely on the judgment of the management and personnel of
the Company (who will also be employed by Affiliates) to apply the Proceeds of this Offering and manage the
Company's business. Members will not have an opportunity to evaluate the qualifications of outside advisors who
may provide the Company with guidance, and we cannot assure you that any such advisors engaged by the
Company will render prudent advice not mitigated by the knowledge and experience of the management and
personnel of the Company's President and Affiliates. The Company's future success depends in large part upon the
ability of its Affiliates to hire and retain additional highly skilled managerial, operational and marketing personnel.
The Company may require additional real estate, finance, operations and marketing people who have experience in
the apartment and hotel industry. The Company cannot guarantee that it or its Affiliates will be successful in
attracting and retaining skilled personnel. Should the Company or its Affiliates be unable to attract and retain key
personnel, the ability of the Company to make prudent decisions for its Funds may be impaired.

E
I

Real Estate Business Risks

6 The Company'ssuccesswill be subject to its ability to accurately evaluate relevant markets. 2E
I

Until the Company has established its initial Fund and subsequent Funds, it Company will have no operational cash
flow at its disposal and must depend on implementing its cash plan, which includes the employment of funds
received from this Offering and possibly other iinanoings, If applicable.

a The Company will have numerous competitors.

1

g
3There are numerous entities engaged in the purchase of apartments and hotels, many of which have greater assets

than the Company's Funds will have. The Company believes it wit! be able to compete favorably in this business,
but cannot assure success. I
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The business will be subject to risks generally associated with Land acquisition, improvement and sales,
and residential development.

1

I

I
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The Company will be subject to the risks generally associated with Land acquisition, entitlement, improvement and
resale, including the effect on the Company of the uncertainty of cash flow to meet its obligations, including
distributions to its Members. Adverse local market conditions due to changes in general or local economic
conditions, regional characteristics, interest rates, changes in real estate taxes, changes in governmental rules, and
other factors which are beyond our control, may affect the ability of our goals.

I

1
E
i
!By becoming the owner of Land, the Company may become liable for unforeseen environmental

obligations.

I

I
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Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in
cleaning up any contamination by materials hazardous to the environment. Even though the Company and its
Funds might be entitled to indemnification ham the person that caused the contamination, there is no assurance
that the responsible person would be able to indemnify the Company and its Funds to the full extent of the
Company's liability. Furthermore, the Company and its Funds would still have costs and administrative expenses
for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for
unforeseen environmental obligations by performing appropriate due diligence on the Properties it acquires for its
Funds, including obtaining soil reports and environmental reports.

I

Debt Financing Risks

8
Ii\
s

The Company's Funds results are subject to #actuations in interest rates and other economic conditions.

The Company's Funds results of operations will vary with changes in interest rates and with the performance of the
Funds' hotels surrounding real estate markets. A slowdown in business and vacation travel may reduce revenues
to the Company's Funds resulting in reduced fees paid by the Funds to the Company and the distribution Members
receive

i

The Company's Funds Bank Loans will generally have interest rates tied to a reference prime rate with periodic
adjustments both up and down as the prime reference rate fluctuates. To offset this risk to the Company's Funds,
the Company intends to negotiate restrictive rate change terms In all Bank Loans employed by Company Funds.

I
I
l

Any borrowing by the Company may increase Members' risk and may reduce the amount of earnings
available for Distributions to Members.

The Company cannot guarantee that it will not require future bank borrowings to meet Company cash requirements
and in the event that it does that it will be successful in arranging any Bank Loans or in the event the Company
does, that such Bank Loans will be a positive factor in executing the Company's business plan.

I
;

Should the Company be unable to repay the indebtedness and make the interest payments on any such Bank
Loans, the lender will likely declare the Company in default and require that it repay all amounts owing under the
loan. Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on the
borrowed funds may reduce the Company's income and the distributions Members receive.

8
1
Q
1
l

The Company may borrow funds from several sources, and the terms of any Loan may vary substantially from
others. However, some lenders may require as a condition of making a loan that the lender will receive a priority on
revenues received by the Company. As a result, the first revenues received by the Company may go to those
lenders and that may decrease amounts available to meet the Company's other obligations, and distributions
available to be made to Members. I
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1 Conflicts of Interest Risks
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The risk factors below describe material conflicts of interest that may arise in the course of the management and
operation of the Company's business. The list of potential conflicts of interest reflects the Company's knowledge of
the existing or potential conflicts of interest as of the date of this Offering. The Company cannot guarantee that no
other conflicts of interest will arise in the future.

l

Affiliates will be paid fees and expenses from Company operations.

E
9

9
3 Such payments include (See "Related Party Transl(:tions"):
I

i

I
l

Organization Costs Reimbursement,
Management Fee, and,
Acquisition And Disposition Bonuses,

I
i

;

i

E

u Certain compensation arrangements are non~arm's length agreements.

The Company's Agreements and arrangements for compensating and Affiliates are not the result of arm's length
negotiations.

u Competition may exist between the Company, its Funds and other Affiliates.

i The Company's Funds and Affiliates, may engage in businesses which are or will be competitive with the Company
or which have the same objectives as those of the Company. However, the Company must use its best efforts to
resolve conflicts of interest with its Affiliates in the best interest of the Company.

I

I
g
I o AfI7lfates lack separate legal representation.
i
I
9 The same counsel represents the Company and its Affiliates, and the Company anticipates that this multiple

representation by attorneys will continue in the future.

s
I
1

Company Affiliates may own Investment Units.

I
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Any director or officer of the Company or any Affiliate may acquire, own, hold and dispose of Investment Units for
that individual's account and may exercise any of his or her rights to the same extent and in the same manner as if
he or she were not an Affiliate of the Company. t

8
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o The Company and its Affiliates will face conflicts of interest concerning the allocation of personnefs time,

5i
i

The Company anticipates that it will engage in the business activities described in the section "The Company's
Business" in this Memorandum. Although management and personnel of the Company devote their full-time efforts
to the business of the Company, other Affiliates will not do so. As a result, the Company and its Affiliates may have
conflicts of interest in allocating time and resources between the business of the Company and those other
activities. During times of intense activity in other programs and ventures, Key personnel of Affiliates may devote
less time and resources to the business of the Company than required by the needs of the Company.

E
I
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1I o The Com/Jany's Af/7liates will face conflicts of Interest arising from the Com,oany's fee structure.

g
f

Affiliates may receive certain fees in connection with the Offering and certain fees for services performed for the
Company. These fees are quantified and described In greater detail under "Fees to Managers and Affiliates" and in
the compensation table contained in this Offering. The Company's interests may diverge from those of the Affiliates
to the extent that the Affiiiates benefit from fees that are paid by the Company.I
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Retirement Plan Risks

An investment in the Company may not qualify as an appropriate investment under all retirement plans.

:

i
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I

There are special considerations that apply to pension or profit sharing trusts or IRAq investing in our investment
Units. if Members are investing the assets of a pension, profit sharing, 401(k), Keogh or other qualified retirement
plan or the assets of an IRA in the Company, Members could incur liability or subject the plan to taxation if:

l
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(i) the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code.
(2) the investment is not made in accordance with the documents and instruments governing the plan or

IRA, including the plan's investment policy.
(3) the investment does not satisfy the prudence and diversification requirements of Sections 40(a)(1)(B)

and 404(A)(1)(C) of ERISA.
(4) the investment impairs the liquidity of the plan.
(5) the investment produces "unrelated business taxable income" for the plan or eRA.
(6) Members will not be able to value the assets of the plan annually in accordance with ERISA

requirements,
(7) the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the

internal Revenue Code.

i

FEES TD AFFILIATES

The table below describes all the compensation, fees, reimbursement and other benefits which our Funds will pay
to, or which may be realized by, USA Barcelona Realty Advisors, and Affiliates.

\
!I

E

In addition, each Member of the senior management team and certain staff Members will provide certain services to
us. For administrative convenience, these persons will all be employed by USA Barcelona Realty Advisors. From
the reimbursement compensation received by USA Barcelona Realty Advisors under an Administration Agreement
with a Fund, the Fund will reimburse USA Barcelona Realty Advisors for a portion of the compensation paid to its
senior managers and staff, based on the amount of time they devote to activities required by the Fund.

i

l

a

l

Person Receiving Compensation Type of Compensation Amount of Compensation
I

l

USA Barcelona Realty Advisors
l

I
I

Commission or Fee for acquiring
and selling a Fund's Properties
and related acquisition and
disposition expenses.

A percentage (up to 2.0%) of the
gross purchase price of the
Properties purchased and sold by
USA BR for a Fund.

I

1
+
i

USA Barcelona Realty Advisors Advances and reimbursements of
overhead costs of USA Barcelona
Realty Advisors.

Estimated to be an annual amount
of .75% to 1.25% of the cost of
properties acquired by a Fund, paid
monthly.

I
I

I

1

I

i
I

I

USA Barcelona Realty Advisors Reimbursement for certain
deposits and costs incurred on our
behalf.

Not estimable, but subject to the
limits described below under
"Reimbursements to USA
Barcelona Realty Advisors".

i
I
I

Specific Amounts of Compensation Payable to USA Barcelona Realty Advisors
I
lI
I
i
1
1
l

!

Except as otherwise indicated in the above table, the specific amounts of certain compensation or reimbursement
payable by a Fund to USA Barcelona Realty AdvisOrs are not now known and generally will depend upon factors
determinable only at the time of payment. Compensation payable by our Funds to USA Barcelona Realty Advisors
may be shared or allocated to our Affiliates. However, compensation and reimbursements which would exceed
specified limits or ceilings cannot be recovered by USA Barcelona Realty Advisors through reclassification into a
different category.

I
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l Administration Agreement between USA Barcelona Realty Advisors ("USA BRA") and its Funds

I

i

1

1I
I
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An Administration Agreement between each Fund and USA Barcelona Realty Advisors will delineate the
procedures for determination of the budget and terms and conditions under which USA BRA serves the Fund and
its Affiliates.

I Reimbursements to USA Barcelona Realty Advisors
I
I
;
i

2

I
i

I
I
I
I
I
g

USA Barcelona Reaity Advisors will be reimbursed by each Fund for certain direct costs incurred on the Fund's
behalf for organization, acquisition, conducting asset management of the Fund's Properties and for goods and
materials used for or by the Fund and obtained from entities that are not affiliated with USA BRA, although
whenever possible the Funds and USA BRA will attempt to have costs incurred on a Fund's behalf to be charged to
the Fund's taxable subsidiaries, rather than charged to USA BRA and thereafter reimbursed by the Fund. Possible
reimbursable costs and expenses include, but are not limited to, interest and other costs for money borrowed on a
Fund's behalf, taxes on a Fund's Properties or business, fees for legal counsel and independent auditors engaged
for a Fund, expenses relating to a Fund's Shareholders communications, costs of appraisals, non-refundable option
payments on Property not acquired, and title insurance. These expenses also include ongoing accounting,
reporting and filing obligations of a Fund that are provided to a Fund by USA BRA and payments made to third
parties that are made by USA BRA on a Fund's behalf. These expenses will not include any amounts for overhead
of USA BRA. in addition, there will be no "mark-up" of these expenses by either of these entities. Operating
expenses reimbursable to USA BRA are subject to the overall limitation on operating expenses stipulated in the
Advisory Agreement.

PLAN OF DISTRIBUTION

i The Company is offering the Investment Units directly through Members of management on the terms and
conditions set forth in this Memorandum. No commissions or other remuneration will be paid in connection with the
sale of investment Units directly by the Company. Fees of up to 4% in selling fees (up to $40,000) and up to an
additional 1% in due diligence fees (up to $10,000) may be paid by the Company on Investment Units sold in this
Offering where sales are made through Members of the Financial industry Regulatory Authority, Inc, ("FfNRA"),
Registered investment Advisors and others subject to applicable Arizona state securities laws.

1
r

Sales commissions on Unit sales will be paid from Offering Proceeds at the time Proceeds are received by the
Company. Up to $50,000 of the Proceeds raised from the Offering may be reimbursed to our management for time
and expenses incurred in the organization of the Company. An additional $30,000 will be used to pay expenses to
third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, printing and mailing, legal and accounting fees. After deduction of those
expenses, all other Proceeds will be used by the Company to pursue the business plan outlined in this
Memorandum. The Company is Offering the Investment Units on a "best efforts" basis. (see "Planned Use Of
Proceeds" on the Cover Page).

i
I

There is no minimum Offering amount, and the Company will have the use of all sales Proceeds as they are
received. We cannot assure that all or any of the Investment Units offered will be sold.

g
I

I
The Company is offering Accredited Investors an opportunity to purchase an aggregate of $1,000,000 of
Investment Units comprised of four (4) Investment Units, each of which is comprised of one Series A 12-6-12 Note
and one Class B Unit. Purchasers must purchase a minimum of one Investment Unit at $250,000, which comprises
one Series A 12-6-12 Note and one Class B Unit, except that we may permit investments of a lesser amount in our
discretion.

1
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We expect to terminate the Offering when all of the Investment Units offered by this Memorandum have been sold
or 120 days from the date of this Memorandum (whichever occurs sooner), unless extended by us for up to an
additional 180 days, in order to achieve the maximum Offering of four (4) investment Units.

I
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FEDERALTAXCONSIDERATIONS
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inves tors  must  look  to thei r  own tax  adv isors  regarding the tax  impl icat ions  inherent  in inves tment  in the Company,
t he income or  deduc t ions  generated by  t he Company  and a l l ocated t o  i t s  Un i t -ho lders ,  and t he impac t  o f  owning
inves tment  Uni t s  compr ised of  Ser ies  A  12-6-12 Notes  and Class  B  Member  Uni t s  wi l l  have on the i r  personal  t ax
situat ions.

.
!

i
i
81
1=.

This  Memorandum does  not  i nc lude t ax  adv ice and i s  not  i n tended as  a  subs t i t u te  f or  carefu l  t ax  p lann ing.  Each
pros pec t i v e  pu rc has er  o f  i nv es t m en t  Un i t s  i s  adv i s ed  t o  c ons u l t  w i t h  h i s  o r  he r  own  t ax  adv i s o r  regard i ng t he
spec i f ic  tax  consequences  to him or her of  the purchase,  ownership and dispos i t ion of  Inves tment  Uni ts  comprised
of  Series  A 12-6-12 Notes  and Class  B Member Uni ts  in an ent i ty  elec t ing to be taxed as  a l imi ted l iabi l i ty  company,
inc lud ing the Uni ted S tates  federa l ,  s ta te,  local ,  f ore ign and other  tax  consequences  of  t he purchase,  ownership,
and dispos i t ion of  Investment  B Uni ts  and of  potent ial  changes in appl icable tax  laws.

I
i
\

I
I

T h i s  M em orandum  does  no t  d i s c us s  t he  v a r i ous  as pec t s  o f  f ede ra l  i nc om e t ax a t i on  t ha t  m ay  be  re l ev an t  t o  a
par t i c u la r  Un i t -ho lder  i n  l i gh t  o f  h i s  pers ona l  i nv es t ment  c i rc ums t anc es  o r  t o  c er t a i n  t y pes  o f  I nv es t ment  Un i t s
s ub j ec t  t o  s pec i a l  t rea t m en t  under  t he  Code  ( f o r  ex am p l e ,  i ns u ranc e  c om pan i es ,  bank s ,  dea l e rs  i n  s ec ur i t i es ,
foreign persons  and tax-exempt  organizat ions) and does  not  discuss  any  aspec ts  of  s tate,  local ,  or foreign tax  laws
which may  be appl icable to a Uni t -holder.  Accordingly ,  a prospec t ive Uni t~holder is  urged to consul t  h is  or  i t s  own
tax  adv isors  regarding an inves tment  in the Company and i ts  consequences .
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The tax  consequences  of  hold ing Ser ies  A  12-6-12 Notes  and Class  B  Member Uni t s  wi l l  depend,  in  par t ,  on each
Uni t -holder 's  f inanc ia l  and tax  c i rcumstances .  You mus t  determine whether the tax  impl icat ions  of  th is  inves tment
would be appropr ia te for  you as  a Uni t -ho lder .  Accord ingly ,  each prospec t i ve Uni t -ho lder  mus t  consul t  wi th  h is  or
her own tax  adv isor concerning the ef fec ts  of  the tax  laws on an investment  in the Company,
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T h e  O f f e r i n g  i s  m a d e  o n l y  b y  m e a n s  o f  t h i s  M e m o r a n d u m .  W e  h a v e  n o t  a u t h o r i z e d  t h e  u s e  o f  a n y  o t h e r
supplemental  l i terature in connect ion wi th the Of fering. i
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REPORTS TO INVESTORS
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Financ ia l  in format ion conta ined in  a l l  repor t s  to  inves tors  wi l l  be prepared in  accordance wi th  genera l l y  accepted
account ing pr inc iples .  An annual  report ,  which wi l l  contain audi ted f inanc ial  s tatements ,  wi l l  be furnished wi thin 120
days  fo l lowing the c lose of  each f i s ca l  year  commenc ing wi th  year  ending December  31,  2014.  The annual  repor t
w i l l  c on t a i n  a  c om p l e t e  s t a t em en t  o f  c om pens a t i on  and  f ees  pa i d  o r  ac c rued  by  us  t o  US A  B a rc e l ona  Rea l t y
A dv i s ors ,  t oge t her  w i t h  a  des c r i p t i on  o f  any  new agreement s .  We a l s o  i n t end t o  s end t o  our  i nv es t ors  quar t e r l y
repor t s  a f t e r  t he  end  o f  t he  f i r s t  t h ree  c a lendar  quar t e rs  o f  eac h  y ear .  Quar t e r l y  repor t s  w i l l  i nc l ude  unaud i t ed
f inanc ia l  s ta tements  prepared in  accordance wi th  genera l l y  accepted account ing pr inc ip les .  Under  appl i cab le law
our inves tors  also have the r ight  to obtain other informat ion about  the Company.I
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FINANCIAL STATEMENTS\
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The unaudi t ed F inanc ia l  S ta tements  f or  USA Barce iona Real t y  Adv isors ,  LLC at  December  31,  2012,  which have
been prepared by  management ,  i s  set  for th as  Exhib i t  c .  The Company  is  a s tar t -up ent i t y ,  and does  not  yet  have
f inanc ial  s tatements  that  have been compi led,  rev iewed or audi ted by  independent  accountants .  We intend to have
rev iewed annua l  f i nanc ia l  s t a t ement s  ( "Rev iewed S t a t ement s " )  c ommenc ing wi t h  t he  y ear  end ing Dec ember  31 ,
2013 .
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TERMS OF THE OFFERING
1
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The Company 's  Operat ing Agreement  authorizes the Company to issue and sel l  up to $1,000,000 of  Investment  Uni ts .
(see "Exhibi t  B,  Operat ing Agreement . ") We expect  to terminate the Of fering when al l  of  the Investment  Uni ts  of fered
by  t h i s  Memorandum hav e been s o ld  or  120 day s  f rom t he  dat e  o f  t h i s  Memorandum (wh ic hev er  oc c urs  s ooner ) ,
un l es s  ex t ended  by  us  f o r  up  t o  an  add i t i ona l  180  day s  ( " O f f e r i ng P e r i od " ) ,  i n  o rde r  t o  ac h i ev e  t he  m ax i m um
Offer ing of  4 inves tment  Uni ts  or such lesser amount  as  we may elec t .1

i
!
1

i
I

Fees of  up to 4%  in Sel l ing Fees may be paid by the Company and up to an addit ional 1%  in due di l igence fees may be
paid by the Company's President on Investment Units sold in this Offering where sales are made through Members of the
Nat ional  Assoc iat ion of  Securi t ies  Dealers ,  Inc ,  regis tered investment  adv isors  and others  subjec t  to appl icable s tate
securi t ies laws of  the states in which the Units  are being of fered.  The Company's  est imat ion of  i ts  al locat ion of  the net
Proceeds of this Offering is based upon the current and projected state of its business operations, its projected plans and
c ur rent  ec onomic  and i ndus t ry  c ond i t i ons .  and i s  s ub jec t  t o  a  reappor t i onment  o f  P roc eeds .  The max imum s a les
commissions are included in the table on page 2. Sales commissions on Unit  sales wil l  be paid from Offering Proceeds at
the t ime sales Proceeds are qual i f ied to be used by the Company. Addit ional ly,  regarding purchases of Investment Units
by  eRA's ,  the Company wi l l  pay  a onet ime fee to the assoc iated IRA Custodian of  up to $500,  which payment  wi l l  be
deducted from any commission and expenses otherwise due on the sale of  the associated investment Unit (s).  The Units
sold under the Offering wi l l  be of fered direct ly  by Members of  the Company,  for which no commiss ion wi l l  be paid,  and
may be of fered through Members of  Financ ial  Indust ry  Regulatory  Authori ty  ("FlNRA"),  regis tered investment  adv isors
and others,  subject  to appl icable state securi t ies laws of  the State of  Arizona, to qual i f ied Investors meet ing Accredited
inves tor s tandards  as  def ined in Rule 501(a) of  Regulat ion D.  The Company 's  es t imat ion of  i t s  a l locat ion of  the net
Proceeds of  this  Of fer ing is  based upon the current  and projec ted s tate of  i ts  bus iness  operat ion,  i ts  projec ted plans
and current  economic and industry  condit ions,  and is  subject  to a reapport ionment of  Proceeds.  Execut ive Members of
t he Company  and A f f i l i a t es  may  be pa id  a  f ee ( "Organizat ion Per iod Reimbursement  Payments " )  i n  t he aggregate
amount  of  $50,000 payable f rom Offering Proceeds.

I Offering expenses, in addit ion to sell ing expenses, of up to 30%  of gross Offering Proceeds wil l  be expended for material
and s erv i c es  re la ted t o  t he c reat ion,  dup l i c a t i on and d i s t r i bu t ion o f  t he Of f er ing doc uments ,  and lega l  ex pens es .
inves tment  Uni t  Capi ta l  may  be used by  the Company  for  ( i )  meet ing the Company 's  requi rements ,  ( i i )  es tabl ishing
operat ing reserves,  and, (i i i ) any other use authored in the Operat ing Agreement ("Exhibit  B - Operat ing Agreement").

I

i
|
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1 Res t r i c t i ons  on T rans ferab i l i t y

I
I

I

There will be no public market for the Investment Units, and there will be signif icant restrict ions on the transferability of the
Units .  The Investment Units  have not  been regis tered under the Securi t ies Act  or the laws of  any other jurisdic t ion and
cannot be sold or otherwise t ransferred by investors unless they are subsequent ly registered under appl icable law or an
exemption from registrat ion is available. The Company is not obligated to register the investment Units and is not required
to register them or to make any exemptions from registration available.

I
5

T he  S er i es  A  12 -6 -12  No t e  wm  no t  be  s epara t e l y  t radab l e  f rom  t he  C l as s  B  Un i t  t ha t  t oge t he r  c om pr i s es  eac h
inves tment  Uni t .

I
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The Investor Quest ionnaire and Subscript ion Agreement  contains  substant ial  res t r ic t ions  on the t rans ferabi l i ty  of  the
Investment  Uni ts .  No t ransfer of  Investment  Uni ts  may be made wi thout  the t ransferor fumlshing the Company wi th an
opin ion of  counsel ,  sat i s fac tory  t o  t he Company ,  t hat  t he t rans fer  i s  exempt  f rom the regis t ra t ion requi rements  of
appl icable secur i t ies  laws .  Documents  represent ing the inves tment  Uni ts  wi l l  bear legends  requi red by  the State Of
Arizona, as follows:

s
I
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I

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE "ACT")1 UNDER THE ARIZONA SECURITIES AcT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.
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SUBSCRIBER INFORMATION AND QUALIFICATIONS
a in anul -u i
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Any qualif ied Offeree who wishes to purchase any of the offered Investment Units should deliver the following items to the
Company;

i
i

One executed copy of the Investor Quest ionnaire and Subscript ion Agreement (Exhibit  "A"),  with al l  blanks properly
completed,  and purchase of  a minimum of  $250,000 of  inves tment  Uni ts  (One Inves tment  Uni t ) ,  or in such other
amount as approved by the Company, by payment of the applicable purchase price made payable to "USA Barcelona
Realty Advisors,  LLC",  and, as st ipulated in the instruct ions located in the Subscript ion instruct ions for Investment
Units, contained in Exhibit A..

Tender of the purchase price and the Investor Questionnaire and Subscript ion Agreement shall be made to the Company.
Upon acceptance by  the Company,  subscribers  for the Investment  Uni ts  wi l l  be admit ted to the Company as  Class  B
Members.

Add i t i ona l  i n f o rmat i on

3
l
I
I

i

This Memorandum has been prepared from informat ion avai lable to the Company. The summaries of ,  and references to,
various documents in this Memorandum do not purport to be complete, and in each instance reference should be made to
the copy of  such documents  which is  ei ther an exhibi t  to this  Memorandum of  which wi l l  be made avai lable to Of ferer
and their professional advisors upon request.

1

I.|
I

During the course of the Offering, representatives of the President wil l answer questions from, and provide information to,
Offerer and their professional advisors concerning the Company and the terms and condit ions of the Offering and wil l ,  on
request,  make avai lable addit ional informat ion, to the extent the Company possesses such informat ion or can acquire i t
wi thout  unreasonable ef fort  or expense,  which is  necessary to veri fy  the accuracy of  the informat ion contained in this
Memorandum or which an Oiferee or his professional advisors desire in evaluating the merits and risks of an investment in
the Securit ies.

9E
II

I

i
FF
I

I

I
i

Prospective Investors and their representatives and agents are specifically Invited and encouraged to:

e examine all books and records of the Company,

review the Operating Agreement (attached hereto as Exhibit B),

ask questions of representatives of the President of the Company material to this investment,

seek any other informat ion f rom the Pres ident  of  the Company material  to this  investment  which is  in the
possession or is reasonably available to the President;

o

•
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Prospect ive Investors should retain their own professional advisors to review and evaluate the economic,  tax and other
consequences of  ownership of  the Investment Units ,  and are not  to construe the contents of  this  Memorandum, or any
other information furnished by the Company, as investment, tax or legal advice.

I
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The Company's est imat ion of  i ts  al locat ion of  the net Proceeds of  this Offering is  based upon the current and projected
state of  i ts  bus iness operat ions,  i ts  projected plans and current  economic and industry  condi t ions,  and is  subject  to e
reapport ionment of Proceeds. The Company's projected use of the Proceeds from this Offering is described in the Cover
Page. As allowed by the Operating Agreement, the Company may attempt to raise addit ional capital if  the need arises.
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HOW TO SUBSCRIBE

Any qualif ied Offeree who wishes to purchase Securit ies shall deliver the following items to the Company:

I

I nves tment  Uni t s - -  make check  payable to  USA Barcelona Real t y  Adv isors .

1 .  I n v e s t o r  Q u e s t i o n n a i r e  a n d  S u b s c r i p t i o n  A gr e e m e n t
Quest ionnaire and Subscript ion Agreement,

- completed and s igned Inves tment  Uni t  I nves tor

2 .  P a y m e n t for Investment  Uni t (s) In a minimum amount  of  $250,000.  Each $250,000 purchase (One Investment
Unit) entit les purchaser to receive 25.0%  of the investment Units offered In the Offering.

Deliver to:

USA Barcelona Realty Advisors, LLC

7025 n. Scottsdale Road, Suite 160

Scottsdale, AZ 85253

480-625-4355

37
A C C 0 0 0 7 6 2

FILE # 8503



l - l

38

ACC000763
FILE #8503

-| Lu I _ mamma

IIIIIIIIIIHII ll I l ml I I



4

DEFINED TERMS

" A c c r e d i t e d  i n v e s t o r '  m e a n s  a n  i n v e s t o r  m u s t  m e e t  c e r t a i n  q u a l i f i c a t i o n s  w i t h i n  t h e  m e a n i n g o f  R u l e  5 0 1  o f
Regulat ion D,  promulgated under the ACT,  as  amended,  and appl icable s tate law,  and as  fo l lows :

o Any ent i ty  In which al l  of  the equi ty  owners are "Accredi ted Investors" (Ent i ty  Test ),  or

e Any  natural  person who had an indiv idual  income in excess  of  $200,000 (or  jo int  income wi th that  person's
spouse in excess  of  $300,000) In each Of  the two mos t  recent  years ,  and has  a reasonable expec tat ion of
reaching the same income level  in the current  year ( Income Test ),  or

g Any  natural  person whose indiv idual  net  worth,  or  jo int  net  worth wi th that  person's  spouse,  less  the value
of  the personal  res idence,  at  the t ime of  his  purchase exceeds  $1,000,000 (Net  Worth Tes t ) ,  or

A ny  t rus t  w i t h  t o t a l  as s e t s  i n  ex c es s  o f  $5 , 000, 000 no t  f o rmed f o r  t he  s pec i f i c  purpos e o f  ac qu i r i ng t he
s ec u r i t i e s  o f f e red ,  whos e  pu rc has e  i s  d i r ec t ed  by  a  " s oph i s t i c a t e  pe rs on "  w i t h i n  t he  m ean i ng o f  Ru l e
506(b)(2)( i i )  of  Regulat ion D (Trus t  Test );  or

Other ent i t ies  may qual i fy  as  Accredi ted Investors .

"ACT" means  the Ar izona Liml ted Liabi l i t y  Company  Ac t ,  as  the same may be amended f rom t ime to t ime.

"A dd i t i ona l  Cap i t a l  Cont r i bu t i ons "  means  any  Cap i t a l  Cont r i bu t i ons  t o  t he  Company  o t her  t han  an  I n i t i a l  Cap i t a l
Cont r ibut ions  made pursuant  to Sec t ion 2.1.

"Adminis t rat ion Agreement "  means  the agreement  between a Fund and USA Barcelona Real t y  Adv isors  cal  f ing for
USA Barcelona Real ty  Adv isors  to prov ide management  serv ices  for the Fund and other Fund Af f i l iates .

"Adv isors "  mean those indiv iduals  descr ibed herein in the sec t ion:  Management  &  Adv isors  to the Company .

"Adv isory  Agreement "  means  the cont rac t  between the Company  and an A f f i l ia te which del ineates  the dut ies  of  the
Company  and the Company 's  compensat ion arrangements  wi th the A f f i l ia te.

"A f f i l i a t e"  o f  any  s pec i f i ed  Pers on means  ( I )  any  Pers on d i rec t l y  o r  i nd i rec t l y  c ont ro l l i ng,  c ont ro l l ed  by  or  under
common cont ro l  wi t h  another  Person,  ( i t )  any  Person owning or  cont ro l l i ng 12%  or  more of  t he outs tanding vot ing
securi t ies  of  such other Person,  ( i i i )  any  of f icer,  di rec tor,  partner of  such Person,  and ( iv ) i f  such other Person is  an
of f icer,  d i rec tor or  partner,  any  Company  for which such Person ac ts  in any  such capac i ty .  For the purposes  of  th is
def ini t ion,  "cont rol "  when used wi t h respec t  to any  spec i f ied person means  the power to di rec t  the management  and
po l i c i es  o f  s uc h pers on,  d i rec t l y  o r  i nd i rec t l y ,  whether  t h rough t he  owners h ip  o f  v o t i ng s ec ur i t i es ,  by  c ont rac t  o r
otherwise,  and the terms "cont rol l ing"  and "cont rol led" have meanings  correlat ive to the foregoing.

"Agreed Value" Refer to the Appendix  to Exhibi t  B  of  the Operat ing Agreement  for def ini t ion.

"A l l  Cash"  means  a purchase of  a Hotel  where no debt  is  employed.

"Amendment  Date"  means  the date on the cover page of  th is  Memorandum.

"Bankruptcy  Remote Ent i ty "  is  a term that  descr ibes  the relat ive pos i t ion of  one company as  i t  relates  to bankruptcy
v i s -a -v l s  o t he rs  w i t h i n  a  c o rpo ra t e  group ,  whereby  t he  i ns o l v enc y  o f  t he  bank rup t c y  rem ot e  en t i t y  has  as  l i t t l e
ec onom i c  i m pac t  as  pos s i b l e  on  o t he r  en t i t i es  w i t h i n  t he  group .  A  bank rup t c y  rem o t e  en t i t y  i s  o f t en  a  s i ngl e -
purpose ent i t y .  Commerc ia l  mor tgage loans  of ten requi re that  t he proper t ies  f inanced be p laced in  spec ia l  l im i ted
l iabi l i t y  companies  or  corporat ions  which are bank ruptcy  remote f rom thei r  owners ,  to a l low the lender to seize the
property  in the event  of  loan payment  fai lures  and not  be s topped by  the owner's  t i l ing bankruptcy .

" C  Co rpo ra t i on "  m eans  a  Chap t e r  C  c o rpo ra t i on  i n  t he  I RS  c ode  and  m ere l y  r e f e r s  t o  a  regu l a r ,  s t a t e  f o rm ed
corporat ion.  A corporat ion is  owned by shareholders and is  managed and control led by the board of  directors who elect
the pres ident  and are respons ib le for  the management  and pol i cy  dec is ions  of  the corporat ion.  The deal ings  of  the
corporat ion are car r ied out  by  t he o f f i cers  and employees  of  t he corporat ion under  t he author i t y  de legated by  t he
directors of  the corporat ion.
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"CAPEX" means reserves set aside for Property Improvements, either (i) discretionary on the part of Property
owner, or (ii) a standard requirement within a franchise agreement.
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"Capital Contribution" means the total amount of cash and the Agreed Value of property contributed to the capital of
the Company as an Initial Capital Contribution or an Additional Capital Contribution net of the liabilities secured by such
contributed property that the Company is considered to assume or take subject to under Code §752.

I

r
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I

l

1

"Capital Distribution Event" means an event that will occur from time to time in our business if and when we dispose
of one or more of our Fund's assets. We expect that from time to time when we believe that a Fund can realize the
best return on its investments, we will sell Properties, assign leases, and sell Fund Properties to others. We
anticipate that we will cause the selling Fund to distribute the net proceeds from these transactions to Fund equity-
holders.

z
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"Cause" means something that precedes and brings about an effect or a result A reason for an action or condition.
A ground of a legal action. An agent that brings something about. That which in some manner is accountable for a
condition that brings about an effect or that produces a cause for the resultant action or state.

"Class A units" means the 2,000 Class A Units authorized In the Company's Operating Agreement.
1

"Class B Units" means the 4 Class B Units offered in concert with 4 Series A 12-6-12 Notes, together comprising
the 4 Investment Units offered under the Offering, as authorized in the Company's Operating Agreement.

"Code" means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.
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"Company" means USA Barcelona Realty Advisors. LLC.

"Operating Agreement" means the Company Operating Agreement, (see Exhibit A, "Operating Agreement").

"Company Budget" means the budget approved from time to time by the Executive Committee.

I
I

4
4
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I

"Credited Capital" means the Agreed Value credited to a Class A Member's Capital Account in consideration of
time, talent and resources provided to the Company in its Pre-Formation and Post-Formation stages for which no
cash compensation was paid.

I

I

"Cumulative Priority Distribution" means the right of each Class B Member Unit to receive an annual Priority
Distribution of $12,500 payable of 12131 of each year commencing on 12/31/2013 and as payable at the discretion
of the Company and to receive any such Distributions not made in prior periods and the applicable current period
prior to any other Class of Member receiving any Distribution.

"Debt" and "Debt Financing" means loans made by banks or other institutions secured by a lien on a Property.

I

"Debt Service" means the periodic scheduled payment on debt.

"Distribution" means the cash payments made to Unit-holders.

"Effective Date" has the meaning set forth in Section 1.1.

"ERISA" means Empioyee Retirement Income Security Act.

I
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"Exchange Act" means the Securities Act of 1934. "Properties" means Properties acquired by the Company for a
Fund.

"Executive Members" mean Richard Harking, George T. Simmons, Robert J. Kerrigan and Bruce Orr.

I
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I

"Exempt Offering" means a securities offering that does not require a registration statement to be filed with the
SEC.

a
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"Financing" means any form of capital employed in the purchase of a Fund's Property.
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"FlNRA" means Financial Industry Regulatory Authority.

'z
l̀II

"Founder Class A Members" mean Richard Harkens and George T. Simmons.

I

3

"Good REIT Income" means the form of income, received by a REIT from an Affiliate, takes the same form as
received by the Armiate for purposes of satisfying the 75% and 95% income tests. i

1
I
I

"Hotel Portfolio" means all of the hotels owned directly by a Fund. x
I
I
I"Hotels" means hotels acquired for a Fund and owned by a Fund(s).

"lnitiai President" means the Company's first appointed President as appointed by the Executive Committee as of the
Effective Date.

"Investment Units" means one of four (4) $250,000 units wherein each unit is comprised of one Series A 12-6~12
Note and one Class B Unit. i

I

"Investment Unit Subscription" means the Investor Questionnaire and Subscription Agreement that is attached to
the Memorandum as Exhibit A and fs titled "Investor Qualifications and Subscription Agreement".

I
I

"IPO" means initial public offering.

"Leverage" has the same meaning as Debt. i
"Liquidation Distributions" means Distributions made to Company shareholders at the time of Liquidation of the
Company.

I

"LLC" means Limited Liability Company.

"LLC Units" mean the Class A Units and the Class B' Units of the Company.

"Loans" mean loans made by the Company to a Fund during the organization stages of a Fund.

"Manager Managed" means in manager managed LLC, the members, by virtue of being members, do not have
authority to manage and operate the business of the limited liability company. Instead, the members elect a
President and it is the President who has this authority. Our Operating Agreement has specific rules and
processes for the President to follow when managing the LLC. The President has a duty to act in the best interests
of the Company.

"Materials" means the Memorandum.

"Maximum Offering" means the 81,000,000 of Investment Units offered under the Offering.

"Members" mean the Class A Members and the Class B Members of the Company.

"Memorandum" means this Offering Memorandum.

"Minimum Offering" means an amount of an offering that must be sold before the company making the offering can
use the Offering Proceeds.

I
I
I
i
II5
;

"Net Cash Flow" means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of
Company Assets either in or outside the ordinary course of Company business, reduced by such other amounts
determined by the Member to be used to pay, or establish reserves for, any other Company expenses, principal
and interest payments on Company Indebtedness including without limitation, working capital loans but not
including Member Loans, capital improvements, replacements, and contingencies, and increased by any reductions
of previously established reserves reasonably determined by the Member to no longer need to be held in reserve
and to be avaliable for distribution.

5
I
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i

I
:

"Net Income and Net Loss" of the Company or items thereof shall, for each Company Year or other relevant period of
the Company, be an amount equal to the Company's taxable income or loss for such period, as determined for federal
income lax purposes in accordance with the accounting method followed by the Company and in accordance with
Code §703, and for this purpose, all items of income, gain, loss or deduction required to be separately stated pursuant
to Code §703(a)(1) shall be included in taxable income or loss, subject to the following modifications:

a_
i

5

1
I
E
!
|
t

I
I

I

l
l

a. Any Income of the Company that is exempt from federal income tax, including without limitation,
interest income which is exempt from tax under Code §103, and the proceeds of insurance
policies which are exempt from income under Code §101, and not otherwise taken into account in
computing Net Income and Net Loss pursuant to this definition, shall be added to such taxable
income or loss,

i
E
i
I

I
I

E
I

iI b.

I
1Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,

expenses and interest to which Code §265 applies, and insurance premiums which are
nondeductible pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to
Regulations §1.704-1 (b)(2)(iv)(i), and not otherwise taken into account in computing Net income or
Net Loss pursuant to this definition, including without limitation, syndication expenses, shall be
subtracted from such taxable income or loss, and

I
g

1

If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal Income
tax purposes, Net Income and Net Loss of the Company shall be determined in conformity with
this Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions,
if any, allowable with respect to such Company Asset, and by the gain or loss attributable to such
asset as computed by reference to such Company Asset's Agreed Value and not, if different, by
reference to such Company Asset's adjusted tax basis.

II
I

"Note Term Date" means the date the principal of the Series A 12.642 Notes is due, which date is December 31 ,
2014. !

lI

2
I

"Offering" means the 4 Investment Units offered at $250,000 per Investment Unit.

"Offering Effective Date" means that date which is on the front cover of the Memorandum.
8

EI

s
;
a

»

\
1
I

I
9
I
1
=~

"Offering Period" means that period during which the Investment Units may be offered for sale which is 120 days
from the Amendment Date plus an additional 180 days if so determined by the Company. .

"Operating Company" means a REIT subsidiary setup to own, or its Affiliates to own, properties.

"Organization Period Reimbursement Payments" means a payment payable to Executive Committee Members and
Affiliates which may be paid from Offering Proceeds in the aggregate amount of $50,000. \

I
r

I

l
1
i
a

"Portfolio Hotel" means a hotel owned by a Fund.

i
I

"Post-Formation Period" means the period following the Company's filing of its Articles of Formation which date was
November 12, 2010.

l
1
t

I
I
l

:
I

!
F
Iz

i
\
I

1
1

"Pre-Formation Period" means that period commencing July 1, 2009 and up to the date the Company filed its
formation documents with the State of Arizona which date was November 12, 2010.

i
l
1

I
\i

¥
\

"President" means the President of the Company as elected by a majority vote of the Executive Members that are
in good standing with the Company.3

3 "Proceeds" means funds raised under the Offering.

9
I

I
I

I

Q
s

I

i
l
I
1

"Pro Rata" means, as used herein, an equal amount per Unit within a Class of Units.

"Property LLC" means an LLC that owns one Property.

"Purchasers" mean investors who purchase investment Units.

:
1
1

I
1.

t

i
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"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code. Where followed
by the symbol such reference shall be to the particular section of the Regulations promulgated under the Code.
Where preceded by the symbol "§" and a Code number, such reference shall be to the Regulations promulgated under
that particular section of the Code.

"RElT" means Real Estate Investment Trust.

"Reviewed Statements" means a Certified Public Accountant (CPA) conducting the work necessary to obtain a
reasonable basis for expressing limited assurance that the tlnancial statements meet the requirements of the US
GAAP and are free of material misstatements or false/mis sing information.

"Roll-Up" means the combination of two or more legal entities into one legal entity.

"Roll-Up IPO" means a public offering of a company's securities conducted to finance a Roil-Up.

"SAM" means Strategic Alliance Manager.

"Securities" mean the Investment Units.

"Securities Offering" means the financial statements resulting from a securities offering that is either (i) exempt from
federal registration with the Securities and Exchange Commission and State Securities Commissions, or, (ii) is
registered with the Securities and Exchange Commission and/or one or more State Securities Commissions.

0

o

e

"Series A 12-6-12 Note(s)" means the 4 Notes, each In the face amount of $250,000, that In concert with 4 Class B
Member Units, comprise the 4 investment Units offered under the Offering. The features are:

Base Interest based on a 12.0% Annual Rate Of Return paid quarterly commencing 3-31-2013.
Year 1 Bonus Interest is a one-time payment in the amount of 6.0% of the Note amount and Is due 12-31-2013.
Year 2 Bonus Interest is a one-time payment in the amount of 12.0% of the Note amount and is due 12-31~
2014.
Original Face Amount of $250,000 is due on the Series A 12-6-12 Note Term of 12/31/2014.

"Subscription Agreement" means when an Investment Unit Subscription is accepted by the Company and the Unit-
holder's signature is affixed to the Company Articles of Organization.

"Subscription Agreement" and "Investor Questionnaire and Subscription Agreement" means the agreement under
which an investor subscribes to acquire the Company's investment Units.

"Syndicated Investor Class" means the lnvestor(s) who acquire a Fund's securities.

"TRS" means taxable Real Estate investment Trust (REIT) subsidiary.

"UBTI" means Unrelated Business Taxable Income.

"Unit" and "Units" means a stated increment of value of equity ownership of a company, for the Company, means
Units of Class A Member Interest and Class B Member interest.

"Unit-holders" means the holder of any Class A and Class B Units.

"USA Barcelona Realty Advisors" and "USA BRA" means USA Barcelona Realty Advisors, LLC.

"USA BR" means USA Barcelona Realty.

"USA BR OP" means USA Barcelona Realty Operating Partnership.

"USA BR Residential" means USA Barcelona Reafty Residential.

"USA BR Hospitality" means USA Barcelona Realty Hospitality.

"USA BR JV and Partnerships" means USA Barcelona Realty JV and Partnerships.
43
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"USA BR TRS" means USA Barcelona Realty Taxable REIT Subsidiary.

"Vendors" means suppliers, attorneys, accountants and other who provide services to the Company.

"Working Capital" means the cash reserves of the Company.
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ADDITIONAL INFORMATION

I
I
r

I

I

s

I
I
I
I
I

I

r

1

\

E
1

Prospective Investors may review any materials available to the President relating to the Company, proposed
Company operations, and any other relevant matters. You may examine all materials at the office of the Company
during normal business hours after reasonable prior notice. You may ask questions and receive answers from
Richard Harkens, George T. Simmons, Robert Kerrigan or Bruce Orr concerning the terms and conditions of the
Company, and they will obtain any additional information to the extent that the Company possesses such
information, or can acquire it without unreasonable effort or expense.

a
4
I
I

I
I¥
I

Io request  speci f ic addi t ional  informat ion,  please contact :

I

E
I

Richard Harking

USA Barcelona Realty Advisors, LLC

7025 N, Scottsdale Road, Suite 160

Scottsdale; Arizona 85253

Phone; 480-625-4355 (for Offering information)
a
i

1
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USA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

Offered In Four (4) Investment Units at $250,000 per Investment Unit

|

i

i
t
I

t

x
!
I

This in copy no. of the Private Placement Memorandum dated October 18, 2012 and 1st Amended
February 1, 2013 and 2nd Amended April 29, 2013.

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

The following Subscription Documents are for the use of investors interested in subscribing for Investment
Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company"). Prospective Investors should
do all of the following:

Check as each step is completed

COMPLETE the Investor Questionnaire and Subsoriptfon Agreement, as follows:

A. CHECK the appropriate Accredited investor category on page
"Purchaser Representative" question in Paragraph 2(c).

and the

i

B. ____ and ___,
amount of Investment Units being purchased, and the Purchaser's name, address and
social security or tax identification number as they should be reflected on the Company's
records.

COMPLETE all Information on pages including the total principal

c . INITIAL EACH PAGE of the Investor Questionnaire and Subscription Agreement with
the same instrument. Your initials retiest the fact that you have read and understand the
Investment Units Investor Questionnaire and Subscription Agreement, particularly the
Representations and Warranties in Paragraph 2.

E
I
1

DATE and SIGN the Investor Questionnaire and Subscription Agreement on page ___.
If Investment Units will be registered in joint ownership, such as husband and wife, both
must sign,

D.

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's check
made payable to USA BARCELONA REALTY ADVISORS in the amount of the cash purchase
price for INVESTMENT UNITS being purchased, to:

g
3
2
rUSA Barcelona Realty Advisors, .LLc.

Attention: Offering Administration
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480_e25_4355

!
I
I
\
I
I

!
1

1
I
\

3. YOU WILL RECEIVE: Upon acceptance of your Investor Questionnaire and Subscription
Agreement by the Company, you will receive the following: x

i
g

:
I(ti An executed Series A 12-6-12 Note from the Company In the amount of

$ 1 v

(ii) A copy of your accepted Investor Questionnaire and Subscription Agreement
which evidences your ownership of Class B Unit(s).

r
I

I
I

r

I

E
I
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EXHIBT A _ InVEsToR QUESTlOEINAI§E AND SUBSCRIPTION AGREEMENT

1ii
8

USA BARCELONA REALTY ADVISORS, L.L.C.

I
4
1

INVESTM ENT UNIT
INVESTOR QUESTIO'NNAIRE AND SUBSCRIPTION AGREEMENT

i
8

USA Barcelona Realty Advisors, L.L.C.
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

I

Purchaser:

|
IYou have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY ADVISORS,

L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One Million Dollars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its Investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933,
as amended (the "Securities Act").

i

lI have received, read and understand the materials delivered to me relative to the Company and its
business (the "Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed
by the terms of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the
"Offering"). I understand that you will rely on the following information to confirm that I am an "accredited investor'
as defined in Regulation o, and that I am qualified to be a Purchaser. INVESTMENT UNITS WlLL BE OFFERED
AND SOLD ONLY TO ACCREDITED INVESTDRS.

Iv
I

THE 1NVESTN1ENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

\
1
i

This Investor Questionnaire and Subscription is one of a number of such subscriptions for investment Units.
By signing this Investor Questionnaire and Subscription Agreement, I offer to purchase from the Company
the principal amount of Investment Units set forth below on the terms specified herein. The Company
reset/es the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company
will execute a copy of this Investor Questionnaire and Subscription Agreement and return it to me.

i
I

I

i
I

|
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i
i
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I

I

i
I

Accreqiteq ll3_vest5Jr.  l  am an Accredi ted Investor because I  fal l  wi thin one of  the foi lowlng categories :

I
4
I

i
I

S
g
I

Check one or more of  the fol lowing:

\

i

3
I

$1,000,000 Net  Worth
A  na t u ra l  pers on ,  whos e i nd i v i dua l  ne t  wor t h  o r  j o i n t  ne t  wor t h  w i t h  t ha t
pers on ' s  s pous e ,  ex c lus i v e  o f  t he  v a lue  o f  pers ona l  res i denc e ,  ex c eeds
$1,000,000,

|
I
I
E

s

s

E
I
!
I
I

I

I

g
!

|

$200,000/$300,000 Income
A  n a t u r a l  p e r s o n  wh o  h a d  a n  i n d i v i d u a l  i n c o m e  i n  e x c e s s  o f  $ 2 0 0 , 0 0 0
(inc luding cont r ibut ions  to qual i f ied employee benef i t  plans) or joint  income
wi th  such person 's  spouse in  excess  of  $300,000 in  each of  t he two mos t
recent  years  and who reasonably  expec ts  to  at ta in  the same ind iv idual  or
joint  levels  of  income (inc luding such cont r ibut ions) in the current  year.

gPres ident  of  Issuer
Any  Execut ive Member of  t he Company

Al l  Equi ty  Owners  In Ent i ty  Are Accredi ted
An ent i t y  ( i .e.  corporat ion,  partnership,  t rus t ,  IRA,  etc . )  in which al l  of  the
equi ty  owners  are Accredi ted inves tors  as  def ined herein.

F

I
I

Corporat ion
A  c o r p o r a t i o n  n o t  f o r m e d  f o r  t h e  s p e c i f i c  p u r p o s e  o f  a c q u i r i n g  t h e
Investment  Uni ts  of fered,  wi th total  assets  in excess of  $5,000,000.

E
a
i
i

I
I
i
|
I
i
I

!
i

-:quo Other Accredi ted Inves tor
A n y  n a t u r a l  p e r s o n  o r  e n t i t y  wh i c h  q u a l i f i e s  a s  a n  a c c r e d i t e d  i n v e s t o r
p u r s u a n t  t o  R u l e  5 0 1 ( a )  o f  R e gu l a t i o n  D  p r o m u l ga t e d  u n d e r  t h e  A c t ,
specify  basis for qual i f icat ion: 3

a).

i
I

I

i
s
I

Representat ions  and Warrant ies.  I  represent  and warrant  to the Company that :

i
I

i

:
i
rl
l
l
I
l

a

a
t
I

(a) I  ( i )  hav e  adequa t e  m eans  o f  p rov i d i ng f o r  m y  c u r ren t  needs  and  pos s i b l e  c on t i ngenc i es ,  and  I
have no need f or  l i qu id i t y  o f  my  inves tment  i n  t he I nves tment  Uni t s ,  ( i i )  can bear  t he economic  r i s k  o f  l os ing t he
en t i r e  am oun t  o f  m y  i nv es t m en t  i n  i nv es t m en t  Un i t s ,  and  ( i i i )  hav e  s uc h  k now l edge  and  ex pe r i enc e  t ha t  I  am
capable of  evaluat ing the relat ive r isks  and meri ts  of  this  investment .

8
I

:
I

II

(b )
res ident  of  any other s tate or jurisdic t ion.

The address  set  forth below is  my correc t  res idence,  and I  have no present  intent ion of  becoming a

5
I
I

I
i
9
!

(c ) I  h a v e ,  h a v e  n o t
Regulat ion D promulgated under the Secur i t ies  Ac t ) .

u t i l i z ed  t he  s erv i c es  o f  a  "P urc has er  Repres ent a t i v e"  (as  de f i ned  i n

I  have received and read,  and am fami l iar  wi th  the Of fer ing Memorandum.  AH documents ,  records

E
E
I

(e) I  have had an oppor tun i t y  t o  ask  ques t ions  of  and receive answers  f rom the Company 's  P res ident
and i t s  representat i ves  concern ing t he Company 's  a f f a i rs  genera l l y  and the t erms  and condi t i ons  o f  my  proposed
inves tment  in the Inves tment  Uni ts ,

l d )
and books  per ta in ing to the Company  and the Inves tment  Uni t s  reques ted by  me,  Inc luding a l l  per t inent  records  of
the Company ,  Nnarlc ia l  and otherwise,  have been made avai lable or del ivered to me.

g
Q
8

9
I

I

I

I
I

E
s

x

s
I

{

I

I
l

i

i

I

1

l

¢

I

(f ) I  unders tand the r i s ks  impl i c i t  i n  t he bus iness  o f  t he Company .  Among other  t h ings ,  I  unders tand
t ha t  t he  Company  was  rec ent l y  f o rmed t o  ac t  as  t he  Adv i s or  t o  one or  more  RE I T ' s  and/ or  Funds .  The Company
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I

8
has a limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations. If any principal amount of Investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the
Company's long-term needs.

I

1
l

l
4
l

I further understand that the Company's sole business will be to act as the Advisor to one or more
REIT's and/or Funds, and that the Company's business involves substantial risks, including those set forth under
Risk Factors" in the Offering. .

\U/

Other than as set forth in the Offering, no person or entity has made any representation or warranty .
whatsoever with respect to any matter or thing concerning the Company and this Offering and l am purchasing the
Investment Units based solely upon my own investigation and evaluation.

v 'I

l
i
1I
l
\
s
l
I
l
I

l understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
Investment Units are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my
Investment Units only to Accredited Investors or pursuant to an exemption from registration.

\'I \

i
I

The investment Units for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the
Company to sell investment Units to me, the Company will have no obligation to recognize the ownership,
beneficial or otherwise, of the investment Units by anyone but me.

U)

i am aware of the following:
I

(it The investment Units are a speculative Investment that involves a high degree of risk,

(ii) My Interest in the investment Units is not readily transferable, it may not be possible for me
to liquidate my investment; 1

No tinanoial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and

(iii)
I
i
I

I
l

e
i
I
l

(iv) No federal or state agency has made any finding or determination as to the fairness of the
Investment Units for investment nor any recommendation or endorsement of the investment Units.

(\) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to
me expressly or by implication, the approximate or exact length of time that I will be required to hold the Investment

l

I

(m) i agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out of:

1
i

i
I

i

i

(i) Any inaccuracy in the declarations, representations, and warranties set forth above, I
I

;

(ii) Any disposition of any of the Investment Units by me which is contrary to the foregoing
declarations, representations and warranties, and

\

I

I

¥
I
\

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the Investment Units.

I
I

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as
of the date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, l will give written notice of
that fact to the Company, specifying which representations and warranties are not true and accurate and the
reasons therefore.

I
Il

i

i

I

1

Transferability. I understand that I may sell or otherwise transfer my Investment Units only; (a) in

50ACC000775
FILE #8503

l



.1

I

i

I

4
;
I

I
E
1
l

I

1
3
5

compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the favorable opinion
of counsel to the Company to the effect that such sale or other transfer may be made in the absence of registration
under the Securities Act. l have no right to cause the Company to register the investment Units. Any certificates or
other documents representing my Investment Units will be contain a restrictive legend reflecting this restriction as
set forth in the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop
transfer instructions will apply to my investment Units. t

l
!

4, Indemnification. I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its ofNoers, directors and
representatives involved in the offer or sale of the investment Units to me, as well es each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
Investor Questionnaire and Subscription Agreement . '

i

5. No Revocation, I will not cancel, terminate or revoke this Investor Questionnaire and Subscription
Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my death or disability.

I

l
I

6, Termination of Subscription Agreement. If this subscription is rejected by the Company, then this Investor
Questionnaire and Subscription Agreementshall be null and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this Investor Questionnaire
and Subscription Agreement.

I
|
I

I
I
i

g
l

1

i

7. MisceIIar1eou_§.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

I

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire Agreement
between the parties hereto with respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

I

I

TOTAL PRINCIPAL AMOUNT: $

8. . n-1
and the exact name(s) in which the Investment Units will be registered:

.Ownership information. Please print here the total principal amount of Investment Units to be purchased,

I
NAME(S)1

gI
1g
I
!

all in *  *

SOCIAL SECURITY #(S):

1)

2)

1)

2)

I

g
I

I
z
I
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|

E
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I
i

I

Ownership shall be taken in the Investment Units as follows:
1

I
I
ISingle Person

Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Quaiified Retirement Plan

i
3

(3) Trustee(s)lCustodian I

(Ii) Trust Date

Name of Trust E

I(iii)

(iv) For the benefit of

Other: .
(Please Explain)

ml

i
RESIDENCE ADDRESS:

Street Add Tess

I

City State Zip

MAILING ADDRESS: (Complete only if different from residence) 1
1
I

Street Address (If P.O. Box. include address for surface delivery if different than residence)

E
1

1

I

city State Zip

i
I
x

I
I
I

PHONE; Home: < >Raman! In

i
I

!
l

Business: ( >

Facsimile: ( ) I
8
I
f

I
I

i

4

I

9. Date and Signatures.
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I

I

I
I

Dated l am

| I

Purchaser Sig natures: Purchaser Name: (Prlnt)
I

I

I
I
I l
9
\
.

|

I

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

-

\

For Company Use

ACCEPTED:

USA BARCELONA REALTY ADVISORS, L.L.C.

I
I
I

By.

Its:

DATED: I 201
I
(

I
i

I
I
I
I

n

z
|

I
I

4

I

I

|

I

i

i
!

I

4

1

II
!I
I
I
|

I
I

9
I
I

I
I

I
1
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SPECIMEN DOCUMENT _NOT FOR EXECUTION

USA BARCELONA REALTY ADVISORS, L.L.C. I
6
I

Z
1

9

Series A 12~6-12 Note
PROMISSORY NOTE

I
2

I

This Series A 12~6~12 Note in concert with Class B Units in USA Barcelona Realty Advisors comprise an
Investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated October 18,
2012 and 1" Amended February 1, 2013 and 2nd Amended April 29, 2013. to which Payee subscribed to acquire

Investment Units thereby Payee is acquiring _ Series A 12~6-12 Notes.

("Maker") promises to pay to the order of

x

I

i
I

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability company
_ __ _ _("Payee"), at the

mailing address of Payee, or at such other place as the holder may from time to time designate, the principal sum
_{ __ _ __ __ ), together with interest on the unpaid
amount of such sum at the interest Rate (as defined below).

Thousand Dollars ($

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent (12%)
annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

I
I

E
I

(a) Interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shall be due and payable on 3-31-2013 with interest due and payable quarterly thereafter
through the term date of the Note.

2
l
I

3
4 (b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12-31~

2103;
|

(Cl A Year 2 Bonus Interest payment in an amount equal to12% of the Note amountshall be payable on
12-31-2014; and,

I
1

I

(d) Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the "Note Term
Date"). The principal amount of the Note may be paid at any time prior to the Note Term Date, either
in whole or in part, without penalty, at which time all interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series A 12-6-12
Note must be made on a pro rata basis to all holders of the Series A 12-6~12 Note.

3
!
i
5

f
l
I

r
I
I
F

2. _ . The failure by Maker to pay principal and interest due under this Series A 12-642 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the
Payee may exercise any and all rights and remedies available at law or in equity.

Default.
4
r
rI

s,
I

4

Owner; Corporate grabmty Only, The Maker may treat the Payee as the owner of this Series A 12-6-12

3
I

9
*

r

I

r

e
{

s

r

3.
Note for any purpose whether or not this Series A 12-6-12 Note is overdue, and neither the Maker nor any such
agent shall be affected by notice to the contrary. No recourse shall be had for the payment of principal or interest
on this Series A 12-6-12 Note, or for any claim based on this Series A 12-8-12 Note, against any Member or
President of the Maker.

I

I

l
a
I
I

. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all other
persons liable or to become liable on this Series A 12~6-12 Note, jointly and severally agree to pay all fees and
costs incurred in connection with the collection of the amounts due and owing under this Series A 12»6-12 Note,
including attorneys' fees and all costs.

Attcnmeys' Fees.

i

;
I

:
I

i

1

l
I
I
t

8
1

F
3
I

i

I

:
!

5
I

g
E
I

!

3
I
\
1

5. Govemino Law and Severabilitv. This Series A 12-642 Note is made pursuant to, and shall be construed
and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County. Arizona. If any provision of this Series A 12-6-12 Note is construed or interpreted by a court of
competent jurisdiction to be void, invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Serfes A 12-6-12 Note.

I

i

l

r

Tirpe_of Essence. Time is of the essence of this Series A 12-642 Note.

55
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7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed delivered
upon personal delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid, addressed
to the respective parties at the addresses set forth below.

i

8. Waiver. Maker for itself and for its successors, transferee and assigns, hereby waives presentment and
demand for payment, protest, notice of protest and nonpayment. Maker agrees that this Series A 12-6-12 Note and
any or all payments coming due hereunder may be extended or renewed from time to time without in any way
affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6~12 Nate as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

By:

Its;

Dated:
nu

Address:
7025 n. Scottsdale Road, Suite '160
Scottsdale, Arizona 85253

ADDRESS OF PAYEES

n 1-r
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a

EXHIBIT 8 it OPERATING AGREEMENT
8
i

i
I

A M E N D E D  A N D  R E S T A T E D
O P E R A T I N G  A G R E E M E N T

O F
U S A  B A R C E L O N A  R E A L T Y  A D V I S O R S ,  L L C

I1
IT HI S  A M E NDE D A ND RE S T A T E D OP E RA T I NG A GRE E M E NT  ( t h i s  "A greem en t " ' )  i s  m ade  and

ent ered i n t o  e f f ec t i v e  as  o f  Apr i l  25 ,  2013 ( t he  "E f f ec t i v e  Dat e" ) ,  by  and among USA Barc e lona Rea l t y
A d v i s o r s ,  L L C (f /k/a Barcelona Adminis t rat ion Company ,  LLC),  an Ar izona l imi ted l iabi l i t y  Company  ( the
"Company " ) ,  t hos e Pers ons  l i s t ed  on Sc hedu le  1  here t o ,  as  t he  members  o f  t he  Company ,  and eac h o f
R i c ha rd  c .  Ha rk ens ,  G eo rge  T .  S i m m ons ,  B ruc e  O r r  and  Robe r t  J .  K e r r i gan ,  as  t he  m anage rs  o f  t he
Company  ac t i ng as  t he  E x ec u t i v e  Commi t t ee .  Th i s  A greement  amends  and  res t a t es  i n  i t s  en t i re t y  t he
Operat ing Agreement  of  the Company  dated as  of  March 29,  2013.

l

ARTICLE I
F ORM A T I ON,  NA M E ,  P URP OS E I

1.1 Format ion.  The  Com pany  was  du l y  f o rm ed  by  t he  f i l i ng o f  t he  A r t i c l es  o f  Organ i z a t i on
( t he  " A r t i c l es " )  w i t h  t he  A r i z ona  Co rpo ra t i on  Com m i s s i on  unde r  t he  A c t  on  Nov em ber  12 ,  2010 .  T he
E x ec u t i v e  Com m i t t ee  s ha l l  c aus e  a r t i c l es  o f  am endm en t  t o  t he  A r t i c l es  t o  be  f i l ed  w i t h  t he  A r i z ona
Corporat ion Commiss ion f rom t ime to t ime.

1 . 2 Intent . I t  i s  t he  i n t en t  o f  t he  Members  t ha t  t he  Company  s ha l l  a lway s  be  opera t ed  i n  a
manner  cons is tent  wi t h  i t s  t reatment  as  a  "par tnersh ip"  f or  f edera l  and s ta te  income tax  purposes .  I t  i s
a l s o  t h e  i n t e n t  o f  t h e  M e m b e r s  t h a t  t h e  C o m p a n y  n o t  b e  o p e r a t e d  o r  t r e a t e d  a s  a  " p a r t n e r s h i p "  f o r
purpos es  o f  Sec t ion  803 o f  t he  f edera l  bank rupt c y  c ode.  No Member  s ha l l  t ak e any  ac t i on  i nc ons is t ent
wi th the express intent  of  the part ies  hereto.

I

1.3 N a m e .  T h e  n a m e  o f  t h e  C o m p a n y  I s  U S A  B a r c e l o n a  R e a l t y  A d v i s o r s ,  L L C .  T h e
Company ' s  name was  c hanged f rom Barc e lona Admin i s t ra t i on  Company ,  LLC t o  USA  Barc e lona Rea l t y
Adv isors ,  LLC and f i led art ic les  of  amendment  to the Art ic les  wi th the Arizona Corporat ion Commiss ion on
March 29,  2013.

I
I
I
I

1.4 K nown  P l ac e  o f  B us i nes s . T h e  k n o w n  p l a c e  o f  b u s i n e s s  o f  t h e  C o m p a n y  s h a l l  b e  a t
7025 Nor t h  S c ot t s da le  Road,  S u i t e  160,  S c ot t s da le ,  A r i z ona 85253.  The k nown p lac e  o f  bus ines s  may
be changed to any other place wi thin the State of  Arizona at  the discret ion of  the Execut ive Commit tee.

r

1.5 1

a
(a) T he  Com pany  has  been  f o rm ed  t o  be  t he  adv i s o r  t o  a  s e r i es  o f  p r i v a t e  f unds

(each,  a "Fund")  and thei r  respec t ive A f f i l ia tes  to Inves tment  in hotels ,  apartment  communi t ies  and other
income-produc ing real  es tate,  and may operate Funds  as  real  es tate inves tment  t rus ts  ("RElTs").

»
I

!

:
I

i
g

(b) Except  as  otherwise prov ided in  th is  Agreement ,  wi thout  t he unanimous  consent
of  a l l  Members ,  the Company  shal l  not  engage in any  other ac t iv i t y  or  bus iness ,  and no Member ac t ing in
t he  M em ber ' s  c apac i t y  as  a  M em ber  o r  E x ec u t i v e  M em ber ,  i f  app l i c ab l e ,  s ha l l  hav e  any  au t ho r i t y  t o
obl igate the Company  or any  other Member,  or  to hold i t sel f  out  as  a Member or Execut ive Member of  the
Company,  wi th respect  to any  t ransact ion or ac t iv i ty  other than those entered into or carr ied out  wi thin the
scope and bus iness  purpose of  the Company  as  prov ided in Sec t ion 1.5(a) above.

!
i

1

3
I
t

1. 6 T e rm , Th is  Company  c ommenc ed upon t he f i l i ng o f  i t s  A r t i c les  o f  Organ iz at ion wi t h  t he
Ar i zona Corporat ion Commiss ion,  and sha l l  cont inue unt i l  such t ime as  i t  sha l l  be t erm inated under  t he
prov is ions of  Art ic le X below.

I

9
5
I
2

8
i
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i I

1.7 Member. The name and address of each Member of this Company are set forth on
Schedule 1 hereto, as such schedule may be amended from time to time pursuant to this Agreement.

l

1.8 Aunt for Service of PLoces§..The name and business address of the agent for service of
legal process on the Company in Arizona is National Registered Agents Inc., 300 West Clarendon
Avenue #230, Phoenix, Arizona 85013. The Company's agent for service of legal process may be
changed at the discretion of the Executive Committee.

i
i
I
1

1.9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall
have the meanings set forth inAnbendix A.

ARTICLE ll
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE AFFILIATES

2.1 lssu_ed__U_nits; Authorized,

(a) The Company is authorized to issue up to two thousand (2,000) Class A Units
and four (4) Class B Member Units. The Executive Committee has approved the issuance of the Class A
Units and Class B Units to the Members and in the amounts shown on Schedule 1, and the Company is
authorized to issue additional Class A Units and Class B Units upon the approval of the Executive
Committee.

i

(b) Class A Units and Class B Units shall have the rights, preferences and privileges
set forth herein. Furthermore, the Executive Committee may adopt, from time to time, a resolution or
resolutions providing for the issuance of additional Units, in one or more classes, with such Powers,
designations, preferences, and privileges, and qualifications, limitations or restrictions thereof as shall be
set forth in the resolution or resolutions adopted by the Executive Committee. Schedule 1 shall be
amended from time to time to reflect the addition of new Members and any adjustments of the
Membership interests.

1_

i
t
I

I
l

2.2 Initial Capital Contribu_tions.
l
l
l

(H)
set forth on Schedule 1.

Each Class A Member has made the initial Capital Contributions to the Company
_ __ In exchange for each Class A Member's initial Capital Contribution to the

Company, such Class A Members were issued Units in the amounts shown on Schedule 1, subject to
adjustment as set forth in this Agreement.

i
E
i
I

1
i

i
*.
I

(b) Each Class B Member was issued the Class B Unit(s) in the amounts shown on
Schedule 1 in conjunction with Series A 12-6-12 Note(s) in connection with a Private Placement Offering
made pursuant to a Private Placement Memorandum dated October 18, 2012 and amendments thereto, if
any (the "Series A 12~6~12 Notes").

I
z
E
I

I
1
i

2.8 Additional Capital_Contributions. Members (excluding the Class B Members) shall make
Additional Capital Contributions to the Company at the times and in the amounts as shall be determined
by the Executive Committee.

\
l

i
I

r
=.

5
I

2.4 Credits To Capital Accounts.

(a) Capital Accounts. An individual Capital Account will be established and
maintained for each Member on the books of the Company.

I

I

8

z

\

I
I

I

(b) Organization Services. Richard C. Harking and George T. Simmons shall have
credited to their Capital Accounts an aggregate amount of $500,000 for services rendered to the
Company pertaining to the organization of the Company as foilowsz

i
!
I
1
1

g

I

1
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Member Amount of Capital Account Credit

Richard C. Harkens $400, 000

George T. Simmons $100,000

4 *1

i

z
i
I
l

Other Authorized_ Payments An<i Fees. Richard C. Harkens and George T.
Simmons may elect to have amounts due to them under agreements between them and the Company,
other than credits to their respective Capital Accounts under Section 2.4(b) above classified as Executive
Member Loans.

(C)

;
5
I

!I

2.5 Executive Member Loans. If the Executive Committee determines that the business of
the Company requires funds, in addition to the capita! contributed by the Members. the Company may
borrow money from the Executive Members, and the Executive Members may make one or more loans to
the Company to enable the Company to meet its obligations ("Executive Member Loans"). The Company
shall repay Executive Member Loans from the Net Cash Flow of the Company as otherwise allowed
under this Agreement. Executive Member Loans shall be repaid in chronological order of their respective
origination dates beginning with the earliest origination date. The Executive Member Loans will bear an
annualized 12% rate of interest.

2.6 Member Loans. If the Executive Committee determines that the business of the
Company requires funds, in addition to the capital contributed by the Members and any Executive
Member Loans, the Company may borrow money from the Members, and the Members may make one or
more loans to the Company to enable the Company to meet its obligations ("Member Loans"). If the
Executive Committee decides to seek third~party loans for such additional amounts, and such loans
cannot be obtained by the Company from one or more lenders (other than the Executive Members) under
terms and conditions unanimously acceptable to the Executive Committee, then the Company shall allow
any Member to make a Member Loan to the Company. The Executive Committee shall give notice to the
Members, setting forth the amount of funds needed, the proposed use of the funds, and the timing for
funding, No Member shall be obligated to make any loan or advance to the Company, or to personally
guarantee any loan or other obligation of the Company, without such Members consent, which consent
may be withheld in the Member's sole and absolute discretion.

VWt§grawa! or Return of Capital Contributions. Except as otherwise expressly provided2.7 _ _
for in this Agreement: a) no part of the Capital Gontributions of any Member may be withdrawn except as
otherwise approved in writing by all Non-Defaulting Members, and b) no Member shall be entitled to
demand or to receive property other than cash in return for its Capital Contributions to the Company. l

2.8 No Interest Earned or3_ComDany Capital. Interest earned on Company funds shall inure
to the benellt of the Company, and no Member shall be entitled to receive interest on funds contributed as
a Capital Contribution.

EI2.9 Provisions Not forgenelit gr Qreditors. The foregoing provisions of this Article ll are not
intended to be for the benefit of any creditor or other Person, and no such creditor or other Person shall
obteirr any right under any such foregoing provision against the Company or any Member by reason of
any debt, liability or obligation or otherwise.

ARTICLE III
ALLOCATIONS

3.1 Allocation of Net lrlcome and Net Loss. After giving effect to the allocations set forth In
Section 3.2, Net Income and Net Loss shall be allocated as follows:

;
I»
|
II
I
I

. (3)
order and priority:

Net Income. Net Income for the Fiscal Year shall be allocated In the following
i

v
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I

Q t

I

(1) First, to the Members until the aggregate Net Income allocated pursuant
to this Section 3.1(a)(1) for all Fiscal Years equals the aggregate Net Loss allocated (in the same
amounts, but in reverse order) to the Member pursuant to Section 3,1(b)(1) and Section 3.1(b)(2).

(2) Second, to the Members according to their Capital Accounts.

(b) Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order
and priority:

;
I
i

4

E
i
I
g
I

(1) First, to the Members until the aggregate Net Loss allocated pursuant to
this Section 3.1(b)(1) for all Fiscal Years equals the aggregate Net Income allocated to the Member
pursuant to Section 3.1 (a) in the same amounts but in the reverse order of priority. !

(2) Second, to the Members according to their Capital Accounts.
i
l
!
i

!
3.2 Tax Allocation Provisions:

Allocations of Certain Tax Items. If any asset contributed to the Company is gI
1
r

la) .
subject to the provisions of Code §704(c), the Members' distributive shares of income, gain, loss and
deduction as computed for federal income tax purposes with respect to such asset shell be determined in
accordance with Code §704(c) by reference to the Members, distributive shares of the corresponding
book items with respect to such asset, as determined under this Article ill, Code §704(b) and Regulations
§L704-1(b)(1)(vi). If Code §704(c) is not applicable, depreciation, amortization or other cost recovery and
gain or loss as computed for federal income tax purposes, with respect to any Company Asset
("Company Asset") which has an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax
basis, shall be allocated among the Members in a manner that takes into account the variation between
the adjusted tax basis and the Agreed Value of such asset in the same manner as variations between the
adjusted tax basis and Fair Market Value ("Fair Market Value") of property contributed to the Company
are taken into account in determining the Members' share of tax items under Code §704-(c), as required
by Regulations §1.704-1(b)(2)(iv)(f)(4) and Regulations §1 .704-1(b)(4)(i).

s

g
¥
1
I
I

<b) Nonrecourse Deductions: Minimum Gain Charge-back: 3
8
iAllocation of _ Nonrecourse Deductions

("Nonrecourse Deductions") for any Fiscal Year or other period shall be specially allocated to the
Members in the same proportion that Net Income and Net Loss are allocated to them.

(1) NOI'\I'§COUL8_ giuctions.
i
I
i

I

i
iAllocatlon of Members Norlrecqaigg Deduction. Members Nonrecourse 1(2) - u . _-

Deductions shall be allocated to the Members to whom the Members Nonrecourse Debt ("Members
Nonrecourse Debt ") is attributable in accordance with Regulations §1.704~2, and any loss or deduction
attributable to such Members Nonrecourse debt shall not be treated as a Nonrecourse Deduction under
provisions of this Agreement..

I

I

I

E
I

I
I

E

8
i

1

1

I
l
r

I
I
l
l

I

(3) Minimum Gain Charqeback. Notwithstanding anything herein to the
contrary, if in any Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum
Gain") for such year and, if necessary, for subsequent years, each Members shall be allocated in
accordance with Regulations §i.704-2(f), items of Company income and gain, as computed by reference
to the adjusted Agreed Values of Company Assets for such year and, if necessary, for subsequent years,
in proportion to, and to the extent of, that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations §1.704-2(9)(2). If Members Nonrecourse Deductions have been
allocated to a Members pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall
be charged back to such Members having a share of Members Nonrecourse Debt Minimum Gain
("Members Nonrecourse Debt Minimum Gain") in accordance with Regulations §1.704-2(i)(4) in any
Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in Members
Nonrecourse Debt Minimum Gain.
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1

i

1

E1
I

I
r

t Regulations §1.704~2(f) and (i)(4) and shall be interpreted in
Regulations.

This Section 3.2(b) is intended to comply with the minimum gain chargeback requirement of
a manner consistent with such Treasury

I

\

I
! (C) 1

EF
3

I

{

i
\

Qross income Allocation. In the event any Members has a deficit Capital Account
at the end of any Fiscal Year that is in excess of the sum of (I) the amount such Members is obligated to
restore pursuant to any provision of this Agreement, and (ii) the amount such Members is deemed to be
obligated to restore pursuant to the penultimate sentences of Sections 1,704-2(9)(1) and 1.704~2(i)(5) of

such Members shall be specially allocated items of Company income and gain in the

»

the Regulations,
amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 8.2(c)
shall be made only if and to the extent that such Members would have a deficit Capital Account in excess
of such sum after all other allocations provided for in this Section 3.2 have been tentatively made as if this
Section 3.2(c) were not in the Agreement.

(d) Curative Allocations:

I
I
i
I

(1) The "Regulatory Allocations" consist of the "Basic
Allocations," as defined in Section 3.2(d)(2.) hereof and the "Nonrecourse Regulatory Allocations," as
defined in Section 3.2(d)(3) hereof.

Regulatory

ig
II
9
4
9

(2) The "Basic Regulatory Allocations" consist of the allocations pursuant to
this Section 3.2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory
Allocations, the Basic Regulatory Allocations shall be taken into account in allocating items of income,
gain, loss and deduction among the Members so that, to the extent possible, the net amount of such
allocations of other items and the Basic Regulatory Allocations to the Members shall be equal to the net
amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not occurred.

I
K

i
I

5

II
I

I

s
iI
8

(3) The "Nonrecourse Regulatory Allocations" consist of all allocations
pursuant to this Section 3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these
Regulatory Allocations, the Nonrecourse Regulatory Allocations shall be taken into account in allocating
items of income, gain, loss and deduction among the Members so that, to the extent possible, the net
amount of such allocations of other items and the Nonrecourse Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse
Regulatory Allocations had not occurred, For purposes of applying the foregoing sentence: (a) no
allocations pursuant to this Section 3.2(d)(3) shall be made prior to the Fiscal Year during which there is a
net decrease in Company Minimum Gain, and then only to the extent necessary to avoid any potential
economic distortions caused by such net decrease in Company Minimum Gain, and (b) allocations
pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section
3.t(b)(1) hereof to the extent the President reasonably determines that such allocations are likely to be
offset by subsequent allocations pursuant to Section 3.2(b)(3) of this Agreement.

I
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(4) The President shall have reasonable discretion, with respect to each
Fiscal Year, to: (a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever
order is likely to minimize the economic distortions that might otherwise result from the Regulatory
Allocations, and (b) divide all allocations pursuant to Section 3,2(d)(2) and Section 3.2(d)(3) hereof
among the Members in a manner that is likely to minimize such economic distortions.
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(5) In any Fiscal Year that the Company has a net decrease in Company
Minimum Gain, if the minimum gain chargeback requirement under Section 3.2(b)(3) hereof would cause
a distortion in the economic arrangement among the Members, and it is not expected that there will be a
sufficient amount of other Company income to correct that distortion, the Company shall apply, pursuant
to Regulations §l.704-2(f)(4), to the Internal Revenue Service for a waiver of the minimum gain
chargeback requirement under Regulations §I.704-2(f)(1).
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ARTICLE IV
DISTRIBUTIONS

4.1 D]_str@1tion of Net Cash Flow. Except as otherwise provided in Article no, as soon as
practicable after the end of each quarter of the Fiscal Year, and, as to year-end distributions, in no event
later than ninety (90) days after the end of each Fiscal Year, the Company shall distribute and apply the
Net Cash Flow for the previous quarter in the following order of priority:

(a) First, $12,500 for each Class B Unit, or a proportionate amount for a lesser
percentage of a Class B Unit held by a Class B Member, to Class B Members.

(b) Second, 100% (or such lesser amount as is required) to pay all accrued but
unpaid interest on outstanding Executive Member Loans and Member Loans.

(c) Third, 100% (or such lesser amount as is required) to repay the principal of any
outstanding Executive Member Loans and Member Loans.

(d) Fourth, 100% to the Members in proportion to the unreturned balance of their
respective Capital Accounts until the Members receive aggregate distributions under this Section 4.1(d)
that reduce the balances of the Members' respective Capital Accounts to zero.

(e) Fifth, the remaining Net Cash Flow on a pro rata basis to the Members based on
their respective ownership percentage of the Company.

\ Income Ta); _Advances. The Company will advance to each Member, to the extent of

I

4.2
available cash and without borrowing additional funds, an amount equal to the federal and state income
taxes that would be payable by such Members as a result of the recognition of Company income by such
Member, to the extent such Member has not received distributions pursuant to Section 4.1 for any taxable
year sufficient to pay such income taxes. All advances pursuant to this Section 4.2 will be loans from the
Company to the Members receiving such advances, will bear interest at the annual rate of twelve percent
(12%), and will be repaid out of the next available distributions to such Members pursuant to Section 4.1.

i
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ARTICLE V
RIGHTS AND OBLIGATIONS OF MEMBERS

I
i
I
1

5.1 _Limitation of Lia bl_li;y for Company Obligations. Except as otherwise provided in the Act,
no Member shall be personally liable for the debts, obligations and liabilities of the Company whether
arising in contract or tort, under a judgment, decree or order of a court or otherwise.

i
I

5.2 Aut@'ity of Members. No Member shall take part in the control of management of the
Company's business except to the extent of the rights and Powers of a Member provided under this
Agreement. Unless a Member Is an Executive Member, or is delegated the authority of an officer as set
forth in Section 6.3, no Member, agent or employee of the Company shall have any power or authority to
bind the Company in any way, to pledge its credit, or to render it liable for any purposes. The Members'
voting rights are limited to the following:8

l
I

s*
l

(a) Except as otherwise provided in this Agreement, each Class A Member shall be
entitled to cast one vote for each Class A Unit held on any proposed action by the Company that if
implemented would materially diminish a Class A Member's Membership Interests in the Company. A
vote of the Majority-in-Interest of the Class A Members entitled to vote under this Section 5.2(a) is
required to approve any such proposed action.

g

;
I

1
8

(b) Each Class B Member shall each be entitled to cast one vote for each Class B
Unlt held on any proposed action by the Company that if implemented would materially diminish a Class

!
t
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B Member*s Membership Interests in the Company. A vote of the Majority-in-Interest of the Class B
Members entitled to vote under this Section 5,2(b) is required for approval of arty such proposed action.

I

i
a
I

Other Activities of the_Memper§, No Member shall be required to devote his, her or its
I

3
1

i

1

1

I4
|

t

i
I

5.3
whole time or any specified time to that Person's duties under this Agreement, provided, however, that
the Executive Members shall devote as much time to the Company's business and affairs as is
reasonably necessary to achieve the purpose of the Company and to discharge such Executive
Members' respective duties and responsibilities set forth herein. The Members may engage in other
businesses and activities of every nature and description, independently or with others, specifically, any
such Person may engage in the real estate business in all its aspects, which shall include, without
limitation, the construction, ownership, operation, management, syndication, development, marketing and
sales of all types of real estate, any or all of which may be in competition with the business of the
Company, and neither the Company nor any Member shall by reason of this Agreement have any rights
in any such ventures or in the income or profits derived from such business, and no such Member shall
be liable to the Company or any other Member as a result of any such business.

i

i1
1

5.4 Compo:_nsation. Except as otherwise set forth in this Agreement, no Member shall be
entitled to receive any salary or other compensation for services rendered in his, her or its capacity as an
Executive Member or Member or on behalf of or to the Company. l

I5.5 Meetings and_Minutes.

1
1

(a) Call and Place. Meetings of the Members, or a specific class of Members, for
any purpose or purposes, may be called by either a Majority-ln-Interest of a class of Members or the
Executive Committee by giving written notice to the Members, or a specific class of Members, in the
manner provided in Section 5.5(b). Meetings may be held at any place within or without the Arizona as
determined by the Executive Committee. The Members may participate in a meeting of the Members by
means of conference telephone or similar communications equipment, by means of which all persons
participating in the meeting can hear one another, and such participation will constitute presence in
person at the meeting.

I

i1§
2

(b) Notice. Notice of a meeting of the Members, unless waived by attendance at the
meeting or by written consent, must be given by written notice at least fourteen (14) days before the date
of the meeting, or hand delivered, emailed or sent by facsimile at least ten (10) days before the date of
the meeting. Such notice must state the purpose of the meeting and the matters to be acted upon.

i
!

!
I

\
i
i
I
'
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i
i
I
I

(c) Waiver of Notice. Attendance of a Member at a meeting constitutes waiver of
notice of the meeting, provided, however, that no such waiver will occur if the Member objects at the
beginning of the meeting because the meeting is not lawfully called or convened, and provided further,
that attendance et a meeting is not a waiver of any right to object to the consideration of any matters
required to be included in the notice of the meeting, but not so included, if the objection is expressly made
at the meeting.

i
\

(d) Quorum. The presence of a Majority-In-interest of Members, represented in
person or by proxy, will constitute a quorum at a meeting of the Members. l

!
I<e) Voting. Class A Members and Class B Members voting rights are limited to the

following :

l

i
8z
i
i
Iv

(i) The Class A Members shall each be entitled to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class A Members' economic rights. A vote of the Majority-lm
Interest of the Class A Members is required for any such approval.

i
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(ii)I

!
I
I

The Class B Members shall each be entitled to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class B Members economic rights. A vote of the Majority-ln-
Interest of the Class B Members is required for any such approval.

I
i
I

g
I

As a result of the limited voting rights of Class A Members and Class B Members, the Executive Members
have control of the Company through their exclusive right to approve all Major Decisions (as deNned in
Section 6.4 below).

Maioritv Vote Required for_ Action, With respect to any matter upon which the
Members are requested to vote or to give their consent for which the required vote for approval is not
otherwise specified in this Agreement, such matter will be considered approved upon the affirmative vote
of a Majority-In-Interest.

(f)

z
I

3
3

9
I

(g) Conduct. At any meeting of the Members, the Executive Committee may adopt
such rules for the conduct of the meeting as they deem appropriate.

:
I
|g
15
!

I

;
i

5.6 Action Without a Meeting. Any action that may be taken at a meeting of the Members,
requiring a vote of a class of Members entitled to vote thereon, may be taken without a meeting if a
Majority-ln~Interest so agree in writing, and a consent in writing setting forth the action so taken is signed
by a Majority-ln-interest of the class of Members entitled to vote thereon. Any action that may be taken at
a meeting of the Executive Members requiring a vote of the Executive Members may be taken without a
meeting if all of the Executive Members so agree in writing, and a consent in writing setting forth the
action so taken is signed by all of the Executive Members.

I

¥
I
I

I
I

I
I
|

5.7 No Delav. Each Member agrees not to unreasonably delay its response to any action or
decisions proposed by the other Members, requiring approval by a Majority-ln-Interest, and each Member
agrees to make itself available at reasonable times and on reasonable notice.

i

9

!

I
I
I

5.8 R_estrictions on Withdrawal.. No Member may withdraw from the Company unless such
withdrawal is approved in the same manner as a permitted Transfer of a Membership Interest in
accordance with the provisions of Section 9.2(a). Any Member withdrawing in violation of this provision
shall be treated in the same manner as a Defaulting Member and be immediately expelled in accordance
with Section 7.7. The occurrence of a Withdrawal Event with respect to a Member shall not result in the
dissolution of the Company, and the Executive Committee and remaining Members shall have the right to
continue the Company. .
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ARTICLE VI
MANAGEMENT

9

I
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6.1 Management of_ the_Company. Subject to the approval requirements for Major Decisions,
the right, authority and duty to manage, control and conduct the business and affairs of the Company
shall be vested in the President, and such other officers who may be named by the Executive Committee.
The President, and such other Persons to whom such authority and duties are delegated, are sometimes
referred to in this Agreement as "Proper Officers". The Proper Officers, in connection with the
management of the Company's business, shall have any and all rights and Powers of a manager under
the Act, all of the rights and Powers which are necessary for or convenient or incidental to the
accomplishment of the Company's purpose and the conduct of the Company's business. The Executive
Committee shall be comprised of no fewer than three members, each of whom shall be referred to as an
executive member (the "Executive Members"). As of the date of the Agreement, the Executive Members
are Richard c. Harkens, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members
shaft hereafter be elected to the Executive Committee by vote of a majority of the Executive Members.
Each Executive Member shall have one vote. Unless otherwise provided in the Agreement, the vote of a
majority of the Executive Committee shall determine the decisions of the Executive Committee. The
decisions of the Executive Committee shall be made in the best interest of the Company. If the Executive
Committee is deadlocked on any issue after at least two rounds of voting, the President of the Company,
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if any, shall have an additional, tie-breaking vote to resolve the deadlock. Unless otherwise provided in
this Agreement, all actions, approvals and other authorizations of the Executive Members may be
undertaken only by Proper Officers or Managers elected by the Executive Committee who will have sole
authority to manage, control and conduct the business and affairs of the Company, as provided in this
Article VI.

,
9
I

Vacancy: Removal of_Executive Members, In the event of a vacancy on the Executive

ag
1

;»
4I

6.2 | . . . . -
Committee, a new Executive Member shall be elected by a majority of the remaining Executive Members.
Any or all of the Executive Members may be removed for Cause at any time upon vote of a Majority-in-
Interest of the Members and no Executive Member in his capacity as a Member shall be entitled to vote.

I

officers. The Executive Committee may, from time to time, delegate to one or more I
I
a

6.3
Persons (including any Executive Member or officer of the Company and including through the creation
and establishment of committees) such authority and duties as the Executive Committee may deem
advisable. In addition, the Executive Committee may assign titles and delegate certain authority and
duties to Persons as further described below. The salaries or compensation, if any, of the Proper Officers
of the Company shaft be fixed from time to time by the Executive Committee. Any delegation pursuant to
this Section 6.3 may be revoked at any time by the Executive Members. The Executive Committee
hereby delegates Richard C. Harkins as the President. The President, and such other Proper Officers as
the Executive Committee may elect from time to time, shall have the following authority and duties as
officers of the Company:

I
:

I

(a) The President shall oversee the day-to-day activities of the Company, make aN
decisions other than Major Decisions or other decisions that have been delegated to other Proper
Officers, and carry out Major Decisions which are made by the Executive Committee. The President shall
devote such part of his time to the Company business as ts reasonably and prudently necessary for the
conduct of such business, affairs and purpose, provided, however, that it is expressly understood and
agreed that neither the President nor any other Proper Officer shall be required to devote his or her entire
time or attention to the business, affairs and purpose of the Company.

I:
(b) Each Proper Officer shall in good faith, but at the sole cost and expense of the

Company, use the Proper Officers best efforts to implement or cause to be Implemented and to conduct
or cause to be conducted the ordinary and usual business, affairs and purpose of the Company in
accordance with and as limited by this Agreement, including, but not limited to, the matters described
below. Each Proper Officer, in carrying on such activity, shall have all rights and Powers generally
conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such
capacity, shall have the specific rights and Powers set forth below. In addition to any other rights and
Powers which any Proper Officer may possess, he or she shall have all specific rights and Powers
required for or appropriate to the management of the Company's business, affairs and purpose which, by
way of illustration but not by way of limitation, shall include (subject to the limitations set forth elsewhere
in this Agreement) the following rights and Powers:

I
l

(1)

(2)

Protect and preserve the titles and interest of the Company Assets,

P
I
II
II
I
I

Company Assets,
Pay all taxes, assessments, and other impositions applicable to the

(3)
parties to the Company,

(4)

(5)

Endeavor to enforce by all reasonable means the obligations of any third
4

Keep all books of accounts and other records of the Company,

Pay all debts and other obligations of the Company, I
i
|
4
l

I

1

4
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(6) Maintain all funds of the Company held or controlled by the Managers in
a Company account or accounts in a bank or banks determined by tile President,

I

iI

l
1

I
i
I
g
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(7)
provisions of this Agreement,

Make distributions periodically to the Members in accordance with the

!I
I

I
il.

(8) Insure or cause the Company Assets and the Company to be insured in
such amounts and against such risks as the President may approve,

v
I
I

I

I
2
|
I
I5

(9) Perform other normal business functions and otherwise operate and
manage the Company's interest in Company Assets and the business, affairs and purpose of the
Company In accordance with and as authorized or limited by this Agreement,

I

I
1
f

Perform other obligations provided elsewhere in this Agreement to be

I
I

3
:
\

I
|
.

(10)
performed by the President;

(11)
with the Company's assets,

Enter into and execute agreements and related documents in connection

(12)
on behalf of the Company,

Employ attorneys, accountants, and other professionals and consultants
I
i
|

i
I1
}
{
g

(13) Pay, collect, compromise, arbitrate, resort to legal action for or otherwise
adjust claims or demands of or against the Company,

(14) Establish, from income derived from the Company's operations, such
reserves as the oftlcers, in their reasonable discretion, shall deem reasonably necessary to meet
anticipated Company expenses, and

1
9
2

(15) Enter into and execute such additional agreements or other documents
on behalf of the Company as the officers reasonably deem necessary to effectuate the foregoing.
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6.4 la/Lajg;_Decisions. Notwithstanding any other provision hereof, neither the Managers nor
any officer acting pursuant to the authority delegated to him in Section 6.3, shall take any action or incur
any obligation binding on the Company within the scope of any of the following actions (the "Major
Decisions") unless such action is expressly authorized elsewhere in this Agreement or until the Major
Decision has the approval of a majority of the Executive Members. The Major Decisions include:

\
I
|
t
IA
l\44

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become
liable with respect to any obligation for borrowed money (including without limitation guarantees of the
indebtedness or other obligations of any Person or of any Affiliate of the Company), issue any bonds,
debentures, notes or other evidences of indebtedness, in any transaction or series of transactions,

;
4
i
i
8
3

i1
9

I

r

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company
Assets, other than as security for loans permitted by this Agreement,

I
I
I

i

:

i

I (C) Acquire any real property, !I
(d) Cause the Company to enter into or amend any agreement between the

Company and any Member or any Affiliate of a Member,

I
I

I
l
l
r

I
(e) Amend in any material respect, or waive any material rights in, any agreement

the entering into of which was a Major Decision,

!
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(f) Dissolve or wind up the Company except as otherwise provided In this
Agreement or authorize any act that would make it impossible to carry on the ordinary business of the
Company,

(g) Engage in business combination transactions, including any merger, or enter into
any joint venture, partnership or limited liability Company, corporation, trust or other entity with any
Person,

(h) Extend the term of the Company,

Consent to, or file for any bankruptcy, custodianship, receivership or trusteeship
I
I
i(i)

of the Company,

G) Make any distributions of property in kind by the Company or accept any
contributions by any Company of property other than cash,

I
I

(k) Admit any other Member to the Company except as otherwise provided herein or
redeem Membership Interests,

0) Determine any Agreed Value,

(M) Authorize any Additional Capital Contributions, 3
g

(n) Adopt or modify each budget hereafter approved by the Executive Members,

(o) Incur any liability or obligation not contemplated in a Budget except de minims
amounts incurred in the ordinary course of business,

(p) Cause the Company to (A) fail to be taxable as a partnership for federal income
tax purposes, including, without limitation, causing the Company to file an election with the Internal
Revenue Service on Form 8832 (or any successor form) electing, pursuant to Treasury Regulations
Section 301.7701-3, to have the Company treated as a corporation for federal income tax purposes, or
(B) take a position inconsistent with such treatment except as required by law,

I
t
I

(q) Cause the Company to settle any lawsuit that materially affects the ability of the
Company to carry on its business as contemplated by this Agreement,

i
I

8
;

(r) Enter into any transaction with a member of the Executive Committee or Affiliate
of a member of the Executive Committee at a cost to the Company of $50,000 or more, and

:
I

I

i
:

(s) Authorize the Increase of Units in any class of Units or the creation of an
additional class of Membership interests.

1

i
|

At the time the Executive Committee requests approval of any Major Decision, the Executive
Committee shall furnish to each of the Executive Members such information and documentation as is
reasonably necessary for each of the Executive Members to make an informed decision to approve or
disapprove the particular Major Decision in writing in a prompt and timely manner and not exceeding five
(5) business days. Failure to approve or disapprove a Major Decision in writing within such five (5) day
period shall constitute an irrevocable approval cf such Major Decision.

1

8
Members agree that none of

I
i6.5 Other__Busir1ess_ Yentures. The the members of the

Executive Committee shall be in violation of the duty of loyalty to the Company if he or she engages in or
possesses an Interest in any other business venture of any nature and description, independently or with
others, whether such ventures are competitive with the Company or otherwise. The Members further

t

I
i

1
I
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agree that neither the Company nor the Executive Committee shall have any right by virtue of this
Agreement in or to such independent ventures or to the income or profits derived therefrom.

1

l
F
:E

i 6.6 - _ . __ u
shall discharge his or her duties In good faith, with the care an ordinarily prudent person in a like position
would exercise under similar circumstances and in a manner such member of the Executive Committee
reasonably believes to be in the best interests of the Company. Each member of the Executive
Committee shall cause the Company to conduct its business, operations and affairs separately from
those of each member of the Executive Committee or Member or of any of their respective Affiliates.

Executive Committee Members' Dutv at C_§re. Each member of the Executive Committee !
I

8
l

i
EI

6.7 Liabilities of any Executive Committee Member.

4
E
1

I
l

(a) No member of the Executive Committee shall be liable, responsible, or
accountable in damages or otherwise to any other Member for any act done or omitted by such member
of the Executive Committee, within the scope of the authority conferred on such member of the Executive
Committee by this Agreement or by law, except for acts of active negligence, fraud, or breach of the
fiduciary duty of such member of the Executive Committee. i

II
l(b) The Company shall indemnify, defend and hold harmless each member of the

Executive Committee for, from and against all loss, damages, liabilities and expenses (including, without
limitation, attorneys' fees and court costs and expert witness fees) incurred by such member of the
Executive Committee, whether individually or jointly, arising out of acts or omissions committed or alleged
to have been committed while acting as a member of the Executive Committee for or on behalf of the
Company, provided that with regard to the act or omission involved, such member of the Executive
Committee's actions, or failure or refusal to act were not fraudulent or actively negligent or in breach of
such member of the Executive Committee's fiduciary duty to the Company. Any indemnification extended
pursuant to this Section 6.7 shall be paid from, and limited to, the assets of the Company, and no
Member shall have any personal liability on account thereof.

i
¥

i

I
In_demnificatlon of Agents. The Company shall indemnify, defend and hold harmless a

1
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;
I

6.8
against any liability, claim, action, damage or expense (including, attorneys fees, costs of court and
expert witness fees) any Person who was or is a party, or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding (including arbitration) by reason of the fact
that he is or was a Member, officer, Executive Committee member, deemed manager, or managing agent
of the Company or is now serving or has served, at the request of the Company, as an Executive
Committee member, manager, director, officer, employee or other agent of the Company or another
limited liability company, corporation, partnership, joint venture, trust or other enterprise (all such Persons
being referred to herein after as an "agent"), such indemnity to be extended to the fullest extent permitted
by applicable law, provided that no indemnity shall be extended to any Member, employee or agent of the
Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this Agreement.
The members of the Executive Committee shall be authorized, on behalf of the Company, to enter into
indemnity agreements from time to time with any Person entitled to be indemnified by the Company
hereunder, upon such terms and conditions as the Executive Committee adopts.

8F
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Acti.9ns of the Executive

.1
I
E

I

1.
I
I

\

1
I
l
:

l

l

i
I

6.9 _ _ ____ Committee. Each member of the E>(ecutive Committee is
entitled to one vote, except that the President may have an additional tie-breaking vote in the case of a
deadlock. The members of the Executive Committee may act through meetings, written consents,
committees or any other Person or Persons to whom authority and duties have been delegated by the
members of the Executive Committee.
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6.10 Resignation. A member of the Executive Committee may resign from the Executive
Committee at any time by giving at least thirty (30) days written notice to the Members pursuant to
Section 13.1. The resignation of the member of the Executive Committee shall take effect thirty (30) days
after the receipt of notice thereof or at such other time as may be agreed to between the member of the
Executive Committee and the Executive Members, and, unless otherwise specified therein, the
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acceptance of such resignation shall not be necessary to make it effective, Such resignation shall not
affect the member of the Executive Committee's rights and liabilities as a Member.

3
I1
1
i

i1
6.11 List of Members. Upon written request of any Member, the Executive Committee shall

promptly provide a fist showing the names, last known addresses and interests of all Members.
i
I
I

f6.12 Meetings.. The Executive Committee shall not be required to hold regular meetings but
shall hold meetings as required to provide guidance to the Proper Officers and to make Major Decisions.
Meetings may be held at the principal oNce of the Company or at other mutually agreed places. Any
Executive Member may call a special meeting upon three (3) days notice to the other Executive
Members. However, in case of emergency, reasonable notice of a special meeting shall suffice.

(a) Quorum. There shall be a quorum of the Executive Committee if a majority of the
Executive Members is present, in person or by proxy. However, if at the date, time and place stipulated in
the notice of a meeting of the Executive Committee a quorum is not present, such meeting shall be
deemed to have been called for the fifth (511') business day following such date and at the same time and
place. Each notice of a meeting of the Executive Committee shall include an itemized agenda prepared
by the Executive Member calling the meeting.

I
!

I

I

(b) Minutes. The Executive Committee shall prepare minutes of all meetings of the
Executive Committee and shall distribute copies of such minutes to all Executive Members within five (5)
days after the meeting. The minutes shall be the official record of the decisions made by the Executive
Committee. The Executive Members acknowledge that personnel employed by the Company may be
required to attend a meeting of the Executive Committee, but no such personnel shall have a vote at the
meeting. a

s

(c) Telephone, Executive Members may participate in a meeting of the Executive
Committee by means of telephonic communication or other means whereby each Executive Members
can hear each of the other Executive Members, and such participation in the meeting shall constitute
presence in person at the meeting. i

(d) Action Without a Meeting. The Executive Committee, in lieu of deciding any
matter at a meeting or by telephone conference, may act by instrument in writing signed by all of the
Executive Members.

5.13 . - . . .
Executive Members shall receive reasonable compensation as set forth below for the performance of
their services as Proper OrNcers and Executive Members (collectively, the "Guaranteed Payments"),
provided that all Executive Members approve such compensation for the Proper Officers and each
Executive Member. All Executive Members must approve any increase in the compensation payable to
the Proper Officers and any Executive Member pursuant to the Agreement.

Compensation of Pqooer Offs:ers_gnd Ez<§9;1LLv.Q Members, The proper Of8cers and

I
!I(a) With respect to the President, commencing November 1, 2012, the President

shall accrue an annual Guaranteed Payment of $150,000 which shall be paid on any periodic basis but
no less than $6,000 per month and as otherwise agreed to by the Executive Members. Commencing
November 1, 2012, other than the President, each Executive Member, based on their date of
commencement as an Executive Member, shall accrue a base annual Guaranteed Payment of $50,000,
which shall be paid on any periodic basis agreed to by the Executive Members, or a lesser amount based
on less than Full-Time Service to the Company, as agreed by all Executive Members. The initial accrued
base annual Guaranteed Payments may be increased or decreased on a calendar quarterly basis
provided that all Executive Members approve any such increase or decrease.
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(b) Base annual Guaranteed Payments shall be treated as Guaranteed Payments
within the meaning of Code Section 707(c) and not as distributions. it shall be deducted as expenses of
the Company in the calculation of "Net Cash FloW'.
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ARTICLE VII
DELINQUENTAND DEFAULTING MEMBERS

I
I
i

8

Failure to Pay Amounts Due. If any Member falls to pay any amount due under this

I
5

iI
!

I

7.1
Agreement within ten (10) days of the due date, the Executive Committee shall send a written notice
thereof to the Member, and if the Member fails to pay the entire required amount within ten (10) days of
the date of such notice, the Member shall be considered a Non-Contributing Member. If a Member
becomes a Non-Contributing Members, the Executive Committee shall immediately give written notice of
such fact to each Member and for a period of five (5) business days after the date of such notice each
other Member shall have the right to advise the Executive Committee in writing of such Member's desire
to advance directly to the Company, on behalf of the Non-contributing Members, the funds required from
the Non-Contributing Members (a "Contribution Loan"). If within the five (5) day period more than one
Member advises the Executive Committee of the Member's desire to make a Contribution Loan, such
Member (a "Contributing Member") shall lend the funds to the Non-Contributing Member in proportion to
their respective Percentage interests. At the expiration of the five (5) day period, the Executive
Committee shall advise each Member indicating e desire to make a Contribution Loan of the amount such
Member is to advance to the Company and the date on which the funds are due and payable to the
Company. The Contribution Loan shall be considered a loan to the Non-Contributing Member and neither
the Company nor any other Member shall have any liability or obligation for the repayment of the
Contribution Loan. The Contribution Loan shall mature and be due and payable in full on the date which
is ninety (90) days after the date the Contribution Loan is made. Within ten (10) days after the date a
Contributing Member makes a Contribution Loan, the President shall give written notice of the
Contribution Loan to the Non-contributing Member and such notice shall also specify the maturity date of
the Contribution Loan.

1
IE
8

7.2 Default. If no Members elects to advance the funds required from the Non-Contributing
Member as specified in Section 7.1, then the failure of the Non-contributing Member to make the
Additional Capital Contribution or assessment shall constitute a default and the Non-Contributing Member
shall be a Defaultlng Member.

i

8
iI

1

7.3 Contribution _Loan. In the event a Contributing Member elects to make a Contribution
Loan, then the Contribution Loan shall bear interest et a rate equal to the greater of eighteen percent
(18%) per annum, or the "Prime Rate" in effect from time to time plus three (3) percentage points
(adjusted monthly on the first day of each month), from the date the Contribution Loan is made until paid
in full.

i
l\.
a

(a) Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing
Member's Membership Interests.

1

i
8
1

(b) The Non-Contribut ing Member hereby grants a securi ty interest in its
Membership Interests to the Contributing Member(s) who advances a Contribution Loan(s) and
irrevocably appoints the Contributing Member(s) as the Non-Contributing Member's attorney-in-fact with
full power to prepare and execute any reasonable documents, instruments and agreements, including but
not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements, and other
reasonable security instruments as may be appropriate to perfect and continue such security interest(s) in
favor of the Contributing Member(s). If there is more than one Contributing Member, each Contributing
Member's security interest in the Non-Contributing Member's Membership interests shall be a pro rata
portion based upon the ratio the original principal amount of the Contributing Member's Contribution Loan
bears to the aggregate original principal amount of the Contribution Loans to such Non-Contributing
Member. Copies of any such documents shall be mailed to the Non-Contributing Member.

i

i

I
r

1
E

i
l
4
1
IEI
I

¥
4

\

1

i

7.4 Defaulting Members. If any Contribution Loan (which shall include all reasonable attorney
fees, Interest, and costs incurred by the Contributing Member(s)) has not been repaid in full within ninety
(90) days of the date the Contribution Loan is made, then without further notice or demand (all of which
are expressly waived), the Non-Contributing Member shall be considered a Defauiting Member and the
Contributing Member(s) shall have, with respect to the Non-Contributing Member and his Membership
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interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited to. the right and power to offer for sale
and to sell the Non~Contributing Member's Membership interest. A Non-Contributing Member whose
Membership Interest is foreclosed upon and sold shall remain liable to the Company and the Contributing
Member(s) for any deficiency in the amount of the Contribution Loan and shall not be relieved from any
personal liability for any outstanding indebtedness, liabilities, liens and/or obligations, if any

7.5 Loan Rebavment. Until such time as a Non~Contributing Member becomes a Defaulting
Member, any Contribution Loan shall remain in place and shall bear interest and be repaid as provided
above. Until any such Contribution Loan is repaid in full, any distributions which would otherwise be
payable to the Non-Contributing Member shall be paid to the Contributing Member(s) and be applied as a
credit against the Contribution Loan

7.6 Loss of Right to Vote. A Defaultlng Member shall not be entitled to attend Company
meetings nor receive information relating to the Company business and shall have no right to vote on any
Company matters, until such time as such Member cures any situation resulting in such Member being a
Defaultlng Member

7.7
of no other Members electing to make a Contribution Loan, the Executive Committee shall provide the
Defauiting Member with written notice that such Defaulting Member will be expelled from the Company if,
by the date specified in the notice, the Defaulting Member does not fully cure the default by contributing to
the Company the full amount of the delinquent required contribution plus all of the fees, costs, and
expenses incurred by the Company by reason of such default. An expelled Member shall not be entitled
to withdraw any capital from the Company and shall have no right to participate in the affairs of the
Company or to make any further Capital Contributions. The expulsion of a Member shall not dissolve or
terminate the Company. In lieu of, but not in addition to, the rights and remedies provided in this Article
all for the Company and/or Non-Defaulting Members against a Defaulting Member, the Company and/or
any Non-Defaultlng Members may elect to invoke and pursue any and all other remedies against any
such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or for the appointment of a receiver or specific master, in the
discretion of the Company and/or such Non-Defaulting Members

Additional Rights and Remedies. If a Member becomes a Defaulting Member by reason

ARTICLE am
BOOKS, RECORDS, REPORTS AND ACCOUNTING

Nature of Books and Re_cords. The Company shall maintain or cause to be maintained
complete and accurate records and books of account appropriate for the Company's business and affairs.
Such books and records shall be kept on a basis consistent with the accounting methods followed by the
Company for federal income tax purposes (which shall be on a cash basis) applied in a consistent
manner and a manner consistent with other provisions of this Agreement

8.2
Executive Members

Audit.. The books of the Company shall not be audited unless upon a vote of a majority of

8.3 Capital Accounts. An individual Capital Account shall be maintained for each Member. to
which Capital Contributions and Proflts shall be credited and distributions and Losses shall be charged

8.4 Tax Returns. The Executive Committee, or the President acting pursuant to the authority
delegated to him in Section 8.3, shall cause the preparation for filing of all federal, state and local
Company tax returns at the Company's expense. and shall make such tax elections and determinations
as appear to be appropriate. Such tax returns shall be prepared by the President or an independent
public accounting firm to be designated by the Executive Committee. The Executive Committee, or the
President acting pursuant to the authority delegated to him in Section 6.3, shall endeavor to deliver to each
Member its Form K-1 and any other required tax information by March 1 of each year
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8.5 Bank Accounts. All receipts, funds and income of the Company shall be deposited into
one or more bank accounts to be established by the President. Check signing and other authority to
transact business with respect to the accounts shall be vested with the President.
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8.6 Tax Matters Partner. The President shall act as the Tax Matters Partner for federal
income tax purposes. The "Tax Matters Partner" shall have meaning found in Section 6231(a)(7) of the
Internal Revenue Code of 1986, as amended (the "Code"), and (ii) whose responsibilities as Tax Matters
Partner include, where appropriate, commencing on behalf of the Company certain judicial proceedings
regarding Company federal income tax items and informing all Members of any administrative or judicial
proceeding involving federal income taxes. The Tax Matters Partner shall have Final decision making
authority with respect to all federal income tax matters involving the Company, except that the Tax
Matters Partner shall not enter into a final settlement of any federal income tax proceeding without the
approval of a majority of the Executive Members. Any direct out-of-pocket expense incurred by the Tax
Matters Partner in carrying out its obligations hereunder shall be allocated to and charged to the
Company as an expense of the Company for which the Tax Matters Partner shall be reimbursed.

I
i
1
1

ARTICLE IX
RESTRICTIONS ON TRANSFERABILITY

I
i
I
l9.1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate,

encumber or otherwise voluntarily transfer by any means whatsoever ("Trarisfer') any Membership
Interest or any portion thereof, including, without limitation, a Transfer of a right to receive profits, losses,
or distributions (and any and all such attempted or purported Transfers shall be null and void), except as
permitted pursuant to Section 9.2.

i

9.2
thereof if:

Permitted Tr_ansfers. Members may Transfer any Membership Interest or any portion |

(a) all Executive Members shall have consented to such Transfer, and the Member
shall have paid to the Company a transfer fee of five hundred dollars ($500) to cover administration
expenses associated with the Transfer,

I

(b) the Transfer is made to the estate, personal representative, executor, heirs, or
devisees of a deceased Member,

I
E

the Transfer is made to a Member's revocable family living trust, or

Ii
(c)

ld) the Transfer is made by a Member in accordance with the following procedures:
<
z
I
i

(1) The Member shall have received a bona fide offer (the "Offer") from a
third party to purchase all, but not less than all, of the Member's Membership Interest,

i

1
I

!
(2) The Member shall have offered to sell to the Members all, but not less

than all, of such Member's Membership Interest at the price and under the terms contained in the Offer,
such Offer to remain open for a thirty (30) day period following delivery of the notice,

(3) The Member shall have failed to tender an agreement, within thirty (30)
days from the date the Member received written notice of their right to purchase, to purchase all of the
selling Member's Membership interest at the price and under the terms contained in the Offer, and the
Member desiring to make such Transfer shall have consummated such Transfer on the terms and
conditions specified in the Offer, including the proposed closing date, and

i
I

l
!

a
(4) The transferee complies with the provisions of Section 9.4 hereof.

I
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9.3 Sqggial Provision Respecting Transfers..
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(a) Upon the death of a Member or a divorce of a Member resulting in the ex-spouse
receiving any part of the Member's Membership Interest, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership Interest of the Member which is owned by the heirs, devisees
or ex~spouse. If more than one Member so elects, the Membership Interest shall be divided among the
electing Members according to their relative Percentage Interests. A Member shall be responsible for
promptly notifying the other Members should such Member become divorced during the term of this
Agreement when the divorce results in an ex-spouse receiving any portion of the Member's Membership
interest. The total purchase price for such deceased or divorced Member's Membership Interest shall be
computed by taking: (I) the Fair Market Value of the assets of the Company, less (ii) the total liabilities of
the Company as of the valuation date, multiplied times (iii) the Percentage Interest of the Member less
(iv) the amount of any obligations owed by the Member to the Company.

(b) Upon Bankruptcy of a Member, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership Interest of such Member. The total purchase price for such
Member's Membership Interest shall be computed by taking: (I) the Fair Market Value of the assets of the
Company, less (ii) the total liabilities of the Company as of the valuation date, multiplied times (iii) the
Percentage interest of the Member, less (iv) the amount of any obligations owed by the Member to the
Company.

II Substituted Members. Except with respect to Transfers to Permitted Transferees, no

I

9.4 _
Person taking or acquiring, by whatever means, the Membership Interest of any Member shall be
admitted as a substitute Member in the Company (a "Substituted Member") without satisfying the
following conditions:

|

(a) Each Executive Member shall have consented to the substitution, except in the
case of a Transfer by an Executive Member, such transferring Executive Member shall not consent to the
substitution, .

1

I
I
I

(b) The Person to whom the Transfer is to be made shall sign a counterpart of this
Agreement in the form attached hereto as Schedule 2, agreeing to be bound by the provisions hereof,
and if such Person is married, causes his or her spouse to sign a spousal consent in the form attached
hereto as Schedule 3, and

I

t
I

I
I

(cs) All expenses (including reasonable legal fees) incurred in connection with the
Transfer shall have been paid by or for the account of the Person to whom the Transfer is to be made
(the Company will bear no expenses).

I

1
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I Settlement and Purchase Wise. The settlement for the purchase of the Membership
!

I

I

9.5 _
Interest pursuant to Sections 9.2(d) or 9.3 above shall be held thirty (30) days from the exercise of any
option relating to such settlement at 10:00 a.m, Phoenix time at the principal office of the Company or at
such other date, time and place as shall be agreed upon by the parties to the settlement.

I
I
I

I
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I

I

1

I

(a) In the case of a purchase pursuant to Section 9.2(d) above, the purchase price
shall be paid in accordance with the terms of the Offer, provided, however, that notwithstanding any of the
terms of the Offer, the closing shall not occur any sooner than the settlement date provided for In this
Agreement. If the closing date of the Offer is later than the settlement date, the settlement shall take
place upon the settlement date provided for in this Agreement or the closing date set forth in the Offer, as
may be elected by the purchasing Members.

I
t

J
I
I

(b)
be payable as follows.

in the case of a purchase pursuant to Section 9.3 above, the purchase price shall

I
i
I
i

I

I
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t
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(1)
payable at the settlement,

A down payment of twelve percent (12%) of the purchase price shall be I

s
I
I
I

i
Is!

(2) The balance of the purchase price shall be paid in six (6) equal annual
principal installments, the first installment to be due one (1) year following the settlement date, and
subsequent annual principal payments shall be due on the same day of each successive year thereafter.

\
I
r

(3) Membership Interest on the deferred balance of the purchase price shall
bear interest at the then Prime Rate from the settlement date until paid in full (adjusted monthly on the
first day of each month). Accrued interest shall be payable at the same time as installments of prince pal.

19

g
l
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(4) If not sooner paid in full, the unpaid principal plus accrued interest shall
be paid in full upon the winding up of the Company's business and affairs. in the event of default in the
payment of principal or interest pursuant to the provisions hereof, the party entitled to payment, at its
option shall have the right to declare the unpaid balance of principal and accrued interest immediately
due and payable.

1

I

9

l

(5) The deferred balance of such purchase price plus such accrued interest
shall be secured by a security interest in the transferring Member's Membership Interest.

1
I
9l

9.6 Termin_attpn of the Company for Tax Purposes. Notwithstanding anything to the contrary
contained in any other provision of this Agreement, the sale or exchange of all or any part of a
Membership Interest in the capital and/or the profits of the Company may not be made (and will be null
and void) if the Membership Interest sought to be sold or exchanged, when added to all other
Membership interests in the Company's capital and/or profits transferred within the twelve (12)
consecutive month period ending on the date of such proposed sale or exchange, would cause the
termination of the Company for federal income tax purposes.

i
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9.7 Restraining Order. If any Member shall at any time Transfer or attempt to Transfer all or
any part of its Membership Interest in violation of the provisions of this Agreement, then any other
Member, in addition to all other available rights and remedies, shall be entitled to a decree or order
restraining and enjoining such transfer. I

ARTICLE X
DISSOLUTION AND TERMINATION i

I
I

II
!
!
I

10.1 Qigsolution. The Company shall be dissolved upon the first to occur of any of the
following events:

(a) upon the entry of a decree of dissolution under Section 29-785 of the Act,

iI

!
I
F

I

(b) a unanimous vote of the Executive Members to dissolve,

IE
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I
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the appointment of a receiver, trustee or liquidator of the assets of the Company,

such seizure is discharged within one hundred twenty (120) days thereafter,

(C)
or the attachment, execution or other judicial seizure of all or a portion of the Company Assets, unless

or

5
1
3

i

(d) December 31, 2036.
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10.2 Effect of Filing of Dissolvlno Statement. Upon the dissolution of the Company, the
Company shall cease to carry on its business, except insofar as may be necessary for the winding up of
its business, but its separate existence shall continue until Articles of Termination have been filed with the
Arizona Corporation Commission or until a decree dissolving the Company has been entered by a court
of competent jurisdiction.
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10.3 Termination and Winding U_Q. In the event of the dissolution of the Company: (i) the
Company shall cease to engage in any further business, except to the extent necessary to perform
existing obligations, (ii) the affairs of the Company shall be terminated and wound up, (iii) an accounting
shall be made, (iv) the liabilities of the Company (including without limitation, those owed to the Members
and their Affiliates in respect of funds advanced, property sold and services rendered to the Company)
shall be paid or adequately provided for, and (v) the remaining Company Assets shall be distributed to the
Members in the same manner as provided in Section 3.1. The Executive Committee shall have the sole
authority and control over winding up and liquidating the affairs of the Company. Distributions of non-cash
assets will be based on the Fair Market Value of such assets at the time of distribution, each item going to
the respective Members as the Members unanimously shall agree, provided that if the Members cannot
agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at public
auction after publication of notice of the time and the place of sale and describing the property has been
accomplished at least once in a newspaper of general circulation in the city and county in which said
assets are located and at least ten (10) days prior to such sale. In the event of such auction, all sales
shall be for cash, and the Members shall have the right to bid thereon.
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Compensation and Reimbu_r§ement.  The Class A Members or President acting as
|

I

1

10.4
liquidator of the Company's assets shall be entitled to reimbursement for out-of-pocket expenses incurred
and reasonable compensation (in an amount determined by one hundred percent (100%) (excluding any
Members acting as liquidator) of the Percentage Interests owned by Non-Defaulting Class A Members)
for services rendered in connection with the winding up and l iquidation of the Company. Such
reimbursement shall be paid as an expense of the Company after all debts to third parties have been
repaid or adequately provided for but before any repayment of liens or advances by the Members.

l

10.5 Articles of Termination. When all debts, liabilities and obligations have been paid and
discharged or adequate provisions have been made therefore and all of the remaining Company Assets
have been distributed to the Members, Articles of Termination shall be executed and filed with the
Arizona Corporation Commission.

I
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10.6 Return of Contribution Non-recourse KJ Of_he_[ Members. Except as provided by law, upon
dissolution, each Member shall look solely to the Company Assets for the return of its Capital
Contribution. If the Company property remaining apter the payment or discharge of the debts and liabilities
of the Company is insufficient to return the cash or other property contribution of one or more Members,
such Members shall have no recourse against any other Member.
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ARTICLE XI
NO PART!TlON
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11.1 Waiver of Partition.. Each Member hereby waives any right to partition or the right to take
any other action which might otherwise be available to such Members for the purpose of severing its
relationship with the Company or its interest In the Company Assets held by the Company from the
interest of the other Members until the dissolution of the Company. Each Member specifically agrees not
to institute any action therefore and each Member agrees that this Section 11.1 may be pled as a bar to
the maintenance of any such action. A violation of this provision shall entitle the non-violating Members to
collect, from the Members violating this provision, reasonable attorney's fees, costs and other damages
those non-violating Members and the Company incur in connection therewith. 4
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ARTICLE Xil
GENERAL
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12.1 Notices. AH notices and other communication required or permitted to be given pursuant
to this Agreement shall be in writing and shall be deemed to have been duly given, made and received
only when personally delivered against receipt or five (5) days after being (i) sent by telegram or facsimile
to an address provided to the Company or (ii) deposited in the United States mails, certified or registered,
postage prepaid, return receipt requested, addressed to the addressee at its address as shown from time
to time in the records of the Company. Any Members may change the address to which communications

F
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are to be sent by giving notice of such change of address to the other Members in conformity with the
provisions of this Section 12.1 .

;
4
1.

i

12.2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, successors and permitted assigns.

9
»

12.3 Controllinq Law. This Agreement shall be governed by, interpreted and construed in
accordance with the laws of the State of Arizona.

I

12.4 provisions Severable. If any provision of this Agreement shall be or shall become illegal
or unenforceable in whole or in part, for any reason, the remaining provisions shall not be affected
thereby but shall be deemed valid, binding and enforceable to the greatest extent permitted by law.

»

12.5 Indulgences Not Waivers. Neither the failure nor any delay on the part of any party to
exercise any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of any other right, remedy, power or privilege with respect to any occurrence or be construed as
a waiver of such right, remedy power or privilege with respect to any subsequent occurrence.

12.6 Gender. Words used herein, regardless of the number or gender specifically used, shall
be deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context requires.

12.7 Execution_iiLQ_oggterparts. This Agreement may be executed in any number of original or
electronic counterparts, all of which taken together shall constitute one and the same instrument.

12.8
by all Members.

Amendmeri. This Agreement may be amended only by an agreement in writing executed

12.9
in any way connected with this Agreement or its enforcement, the prevailing party to any such action shall
be entitled to recover from the other party reasonable attorney's fees (not to exceed the actual attorney's
fees incurred), witness fees and expenses and court costs in connection with said suit or proceeding at
both trial and appellate levels, regardless of whether any such action or proceeding is prosecuted to
judgment,

Attomev's Fees. If any party Institutes a suit or other proceeding against any other party

I

I

|

12.1o Number of Days. Unless the subject provision references "business days," in computing
the number of days for purposes of this Agreement, all days shall be counted, including Saturdays,
Sundays, and holidays, provided however, that If the final day of any time period falls on a Saturday,
Sunday or recognized United States holiday, then the final day shall be deemed to be the next date which
is not a Saturday, Sunday, or holiday. If the subject provision references "business days," then in
computing the number of days for purposes of this Agreement, all days shall be counted except
Saturdays, Sundays, and holidays.
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12.11 Qaptipns. Captions are not intended to convey any meaning or be a part of this
Agreement but are merely used for assistance in identifying paragraphs and Sections.

9

I
z

I
i

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and
year first above written.

:
;
l
I
I

i
1
i Managers:

Richard C. Harkens
nor -u-In

:
i
8
g
i

George T. Simmons
i
!
1
zlI
1

Bruce Orr

Robert J. Kerrigan

I

Members:

i
1
I

l
1
\

Richard c. Harkens

i
!
!

George T. Simmons
U

Bruce Orr

i
I

ll -uunuu

f
I

I

;
4
I

I

Robert J. Kerrigan

i
I Kelly Bair

l
g
I!

I

:
!

!

8
z
1
I

1

t

Rodney and Melissa Eaves x

g
i
I

I

I

I

I

'.
I
I

I

l

1

i

i

I

I
i
I
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Schedule H231
E

1;
!
I

I
Form of Jointer l

iI
1

i

s
I
i

!
i
I
i
I

I
I

The undersigned hereby executes this Joiner (this "Agreement") to the Amended and Restated
Operating Agreement (the "Operating Agreement") of USA Barcelona Realty Advisors, LLC, an Arizona
limited liability company, dated as of April 25, 2013, by and among the Members, the Managers and the
Company, as may be amended from time to time. Capitalized terms used but not defined in this
Agreement shall have the meanings given such tem'is in the Operating Agreement

The undersigned hereby acknowledges, agrees and confirms that, by his, her or its execution of
this Agreement, the undersigned will be deemed a party to the Operating Agreement and shall have all
rights and obligations of a Member thereunder as if the undersigned had executed the Operating
Agreement.

I
I
I

i 1

Date:
t

I
i

I
r 8
I

I

i

i

E
I

i
I !

!
i
T

i

i
I
l
I
i

s

z

r
I
I

2
iI

5
I

\

i

I

I
\

I

;
i
8
5
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Schedule H351

Form of Spousal Consent

I have read the foregoing Amended and Restated Operating Agreement (the "Operating
Agreement") of USA Barcelona Realty Advisors, LLC, an Arizona limited liability company, dated as of
April 25, 2013, by and among the Members, the Managers and the Company, as may be amended from
time to time. l agree: (a) to be bound by and to comply with all the terms of the Operating Agreement in
any matter in which l have a financial interest, including restrictions on the transfer of membership
interests, the terms under which interests in the Company may be sold or otherwise transferred, and the
liquidation of the membership interests upon the occurrence of specified events, (b) to allow my spouse to
have an irrevocable proxy during my lifetime and upon my death to vote the interest in the Company
owned by us as community property, and (c) not to devise or bequeath whatever community property
interest or quasi-community property interest l may have in the Company In contravention of the
Operating Agreement.

I

Date:

]
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Appendix to
USA Barcelona Realty Advisors, LLC

Operating Agreement

EI
II

DEFINED TERMS

i

:
:

I - nu n- mn * -_:min

Qefmitions. Whenever used in this Agreement, the following terms shall have the following meanings:

1.

Ii
g
1
i
I

5
9
iz
3
I
i

2.

Ag; means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

Additional Caoitai Contributions. means any Capital Contributions to the Company other than initial Capital
Contributions made pursuant to Section 2.1.

II
1
l

3. Additional Membermeans any Person who Is admitted to the Company as an additional member pursuant to
this Ag reedment.

i4I
z

i
sI

Affiliate of any specified Person means (I) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding
voting securities of such other Person, (Ill) any officer, director, partner of such Person, and (iv) if such other
Person is an officer, director or partner, any Company for which such Person acts in any such capacity. For
the purposes of this definition, "control" when used with respect to any specified person means the power to
direct the management and policies of such person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have meanings
correlative to the foregoing. I

i
i
I
g

Agreed Valuemeans, for each of the Company Assets, such asset's adjusted tax basis, as determined from
time to time, provided, that:

a.
iThe initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such

asset's gross Fair Market Value as of the date of contribution, as reasonably determined by the
contributing Member and the Executive Committee, but, in no event, shall the Fair Market Value be less
than the outstanding balance of any nonrecourse indebtedness, within the meaning of §7701 of the
Code, to which any asset is subject. Thereafter. except as otherwise provided in Paragraph 6(b) or
Paragraph 6(c), the Agreed Value of such asset shall be adjusted, from time to time, by the Depreciation
deduction, if any, taken into account with respect to such asset,

I

i
s
I.
I
II»I
I
9.¢

t

IO
The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal
their respective gross Fair Market Values, but in no event shall such Falr Market Value be less than the
outstanding balance of any nonrecourse indebtedness to which assets are subject, as of the following
times:

The contribution by an existing or Additional Member of money or other property, other than a
dh minims amount, to the Company as consideration for the receipt of a Membership Interest
greater than the Membership Interest owned by such Member prior to such contribution, or

i
I

i
g

ii. 2
I

I
I

a

The distribution of money or any such other property, other than a dh minims amount, by the
Company to a withdrawing or continuing Member as consideration for the relinquishment of
some or all of such Membership Interest, or

I

I
I
I

iii. Upon the Liquidation of the Company,

I

I

If the Agreed Values of Company Assets are adjusted pursuant to
Paragraph 6(b), thereafter, such Agreed Values shall be adjusted by the
Depreciation deductions, if any, taken into account with respect to such
assets, and/or shall be otherwise adjusted In accordance with Paragraph
6(b) and/or Paragraph 6(c)

i

r|
I
I
1

i

:
n
l
t
x

I

1
I

I

i

1
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I
I

1
F

l

l

I

c. 1
I

I

I
I

I

i
(
I

I

I
I
I

i
i
I
l

I

If there is an adjustment made to the common income tax basis of Company Assets under Code §734
and Regulations §l.734-2(b)(1), which adjustment would cause the adjusted tax basis of such assets to
be greater than or less than the adjusted Agreed Values of such assets, determined as of the date of
such Code §734 adjustment, without regard to such adjustment made under Code §734, the Agreed
Values of the Company Assets which are subject to such basis adjustment, shall be increased, or
decreased, to reflect the adjustments made to the adjusted tax basis of such assets pursuant to Code
§"/34, but only to the extent that the adjustments made would increase the adjusted tax basis of such
assets to an amount greater than, or would decrease the adjusted tax basis of such assets to an
amount less than the adjusted Agreed Values of such assets, determined as of the date of the Code
§734 adjustment, without regard to such Code §734 adjustment, but with regard to the other provisions
of this Paragraph 6(c). If the Agreed Values of Company Assets are adjusted pursuant to this
Paragraph 6(c), thereafter, the Agreed Values shall be adjusted by the Depreciation deductions, if any,
taken into account with respect to such assets and/or shall be otherwise adjusted in accordance with
Paragraph 6(b). above and/or this Paragraph 6(c).

I
l
I

6. Agreement means this Amended and Restated Operating Agreement, by and among the Members, the
Executive Members and the Company, and as may be amended, modified or supplemented from time to
time. No other document or oral agreement among the Member shall be treated as pert of or superseding
this Agreement unless it is reduced to writing and it has been signed by all of the Members.

I
l
I

I

7. Bankru_ptov means as to a Member, the happening of any of the sHowing: I

a1
a. The making by such Member of an assignment for the benefit of creditors,

i
I

b. The filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading in any court
of record admitting in writing such Member's inability to pay such Member's debts as they become
due,

The entry of an order, judgment or decree by any court of competent jurisdiction adjudicating such
Member to be bankrupt or insolvent,

i
I

i
I

1
I

I

!

I
1

d. The Niing by such Member of a petition or answer seeking for such Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute,
law or regulation ,

I
I
1

1
Ei
I

:

e. The filing by such Member of an answer or other pleading admitting the material allegation of or
such Member's consenting to, or defaulting in answering a bankruptcy petition filed against such
Member in any bankruptcy proceeding,

1

I
I

\

I

f. The filing by such Member of an application or other pleading or such Member otherwise seeking,
consenting to or acquiescing in the appointment of a trustee, receiver or liquidator of such Member
or of all or any substantial part of such Member's property,

I

1

1

g.

t

I

\

I

IThe commencement of any proceeding against such Member seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any statute, law or
regulation which has not been dismissed for any consecutive period of one hundred twenty (120)
days, or

\

I

i

The appointment without the consent or acquiescence of such Member of a trustee, receiver of
liquidation of such Member or of all or any substantial part of such Member's hotels without such
appointment being vacated or stayed within ninety (90) days or within ninety (90) days after the
expiration of any such stay.

3 8. Capital Alco_unt means as of any particular date, the individual capital account, determined and maintained
for each Member in accordance with Regulations §l.704-1(b)(2)(iv). For this purpose, except as otherwise
provided in Regulations §1.704-1(b)(2)(iv), the Capital Account of each Member shall consist of the amount t

9

ACC000807
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i

of money contributed by the Member to the Company, including Company liabilities assumed by the Member
as provided in Regulations §l.704-1(b)(2)(iv)(c), and:

l
i

I

4
I

Increased by:
I
I
I

The initial Agreed Value of any asset contributed by the Member to the Company, as
determined pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such
contributed asset that the Company is considered to assume or take subject to under Code
§752, and

i
i

s
3

Capital Account credits pursuant to Section 2.3 herein, and I.I
iii. Allocations to the Member of Company Net Income or items of income or gain thereof, but

excluding from this Paragraph 9(a)(ii) income and gain described in Regulations §l.704-
1(b)<4)()); and

1
i

b. Decreased by: i

E
gi. The amount of money distributed to the Member by the Company, including liabilities of the

Member assumed by the Company as provided in Regulations §l.704-1(b)(2)(iv)(c), and

ii.
.
IThe gross Fair Market Value of any Company Asset distributed to the Member by the

Company, as reasonably agreed to by the Member, but in no event shall the gross Fair Market
Value of any distributed Company Asset which secures a Nonrecourse Liability of the Company
be less than the outstanding balance of such liability, as of the date of distribution and net of
liabilities secured by such distributed Company Asset that such Member is considered to
assume or take subject to under Code §752, and

I
gi

iii, Allocations to the Member of nctndeductible expenditures of the Company described in Code
§705(8)(2XB); and

i
Q

Iv. If and to the extent not otherwise includable in allocations described in Paragraph 9(b)(iv)
above, allocations lo the Member of Company Net Loss or items of expense thereof, but
excluding items of loss or deduction described in Regulations §l.'/04-1 (b)(4)(i) and (ill), and

v. If and to the extent not otherwise in Paragraphs 9(b)(i1§) and 9(b)(iv) above, allocations to the
Member of (a) Company Net Loss, or items of expense thereof that are disallowed for federal
income tax purposes under Code §267(a)(1) or §707(b), (b) organization expenses of the
Company for which an election under Code §709(b) is not in effect, and (c)syndicatlon
expenses, and

c .

E
Ii
I

I

i
g
i
9

:~
I

To the aNent that the unrealized income, gain, loss and deduction inherent in any Company Asset
distributed or deemed distributed in kind, whether or not distributed in liquidation, has not previously
been reflected in the Capital Accounts, the Capital Accounts shall be ad]usted to reflect the manner in
which the unrealized income, gain, loss and deduction inherent in such asset that has not been reflected
previously in the Capital Accounts would have been allocated among the Member under this Agreement
immediately preceding such distribution If there had been a taxable disposition of such asset for its Fair
Market Value as reasonably agreed to by the Member on the date of its actual or deemed distribution,
taking into account Code §7701(g), and

I

3i
I

E
i
R
I

In the event that the Agreed Values of Company Assets are adjusted on the books of the Company as
provided in Paragraph (b) of "Agreed Value", the Capital Accounts shall be adjusted to reflect the
manner in which the unrealized income, gain, loss or deduction inherent in the Company Assets, to the
extent that it has not been previously reflected in the Capital Accounts, would be allocated among all the
Members under the terms of this Agreement, assuming that, in the case of an adjustment pursuant to
Paragraph (b)(i) or (b)(ii) of "Agreed Value", there was a taxable disposition of such assets immediately

4

!
*

I
I

\

88
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i

I
I

-

E

9 U

Ii
;
i

8
8

in the case of an adjustment pursuant to Paragraph
i
1
I

1
1

i
II

preceding such contribution of money or other property to the Company, or immediately preceding such
of money or other property by the Company, or,
(b)(iii) of "Agreed Value", there was a taxable distribution of such assets upon the Liquidation of the
Company for such assets' then Agreed Value as determined under Paragraph (b) of "Agreed Value",
and iI

a

1

In the event the Company, in conformity with Regulations §l.704-1(b)(2)(iv) as provided in "Agreed
Value", has a Company Asset with an Agreed Value greater than or less than its adjusted tax basis, the
Capital Accounts shall be adjusted in accordance with Regulations §l.704-1 (b)(2)(iv)(g) for allocations to
them of Depreciation, as computed with respect to such asset and allocations to them of gain or loss as
computed with respect to such asset by reference to the adjusted Agreed Value of such asset and not
by reference to such asset's adjusted tax basis, as provided by Paragraph (a)(ii), (b)(iii), (b)(iv), and
(b)(v) above, and

I

To the event that an adjustment to the adjusted tax basis of any Company Asset pursuant to Code
§734(b), Code §732(d), or Code §743-(b) is required under Regulations §1.704-1 (b)(2)(iv)(m) to be
taken into account in determining Capital Accounts, the Capital Accounts shall be adjusted as and to the
extent required by such section of the Regulations, and

I
II
f
I

i

E
I
2

II
g. Shall be otherwise adjusted in accordance with the rules set forth in Regulations §l.704-1 (b)(2)(iv).

1. Upon the transfer of all or a part of a Membership Interest, the Capital Account of the transferor
Member that is attributable to the transferred Membership Interest shall be carried over to, and
become the Capital Account of, the transferee Member. If the transfer of a Membership
interest causes a termination of the Company under Code 708(b)(1)(B) the Capita! Account
that carries over to the transferee Member will be adjusted in accordance with Regulations
§l.704-1 (b)(2)(iv)(e), and the constructive reformation of the Company will, for purposes of this
definition of "Capital Account" and the definition of "Agreed Value" above, be treated as the
formation of a new limited liability Company, and the Capital Accounts of the transferee
Member and the remaining Member will be determined and maintained accordingly.

I

z
2. The foregoing provisions relating to the definition of Capital Accounts are intended to comply

with Regulations §l.704-1 (b) and shall be interpreted and applied, and if necessary, modified by
the Executive Committee (provided there is no material effect on the distributions to Members
under Article X of this Agreement upon dissolution of the Company), in a manner consistent
with such Regulation.

i
i

9
g
;
I

Capital Account o;Qapital Contributions Account means the Capital Account of each Member described in
Article ll, adjusted as follows:

Il
g

!
a.

b.

Increased by any Additional Capital Contributions, and

Decreased by any distributions.

3i
i
I

;1
10. capit.aL Contribution means the total amount of cash and the Agreed value of property contributed to the

capita! of the Company as an initial Capital Contribution or an Additional Capital Contribution net of the
liabilities secured by such contributed property that the Company is considered to assume or take subject to
under Code §752.

1
I
f
l
I
4

1

11.
l

I

12.

1
i
i
I

I
l
I

!
I
I
I3i
s 13.

Class A Member means the Members owning Class A Units.

Class A Unit means the Units issued to a Class A Member pursuant to this Agreement.

Class B Member means the Members owning Class B Units.

I

I

I

I
i

I
I

I

1

8

I

I
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8.
!

1

i
.

I

14. Class B Unit means the Units issued to a Class B Member pursuant to this Agreement. i
I

15. Code means the Internal Revenue Code of 1988 (or any successor), as amended from time to time.I

I
|

i

I

l

i
r
:

16. Company.means USA Barcelona Really Advisors, LLC

i
1
4

17. Comoanv Assets means, at any particular time, the [Property] and any other assets or property, tangible or
intangible, choate or inchoate, fixed or contingent, of the Company.

z
e
I
I
I

18. Comoanv Minimum Gain means minimum gain of the Company as defined in Regulations §1,'/04-2(bl(2)
and determined in accordance with Regulations §1 .704~2(d) and §1 .704-2(9)(3). i

19. Contribution Loan has the meaning set forth in Section 7.1.

20. Cumulative Prioritv Distribution means a $12,500 annual Distribution payable at the discretion of the
Company to each Class B Unit.

21. iI
Defauitinc Member means any Member who has caused a Monetary Default or a Non~Monetary Default
which remains uncured under this Agreement. All other Members are Non-Defaulting Members.

l

22.

I

Depreciation means for each Fiscal Year or other relevant period, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable with respect to an Company Asset for such year or other
period for federal income tax purposes, except that, if the Agreed Value of any Company Asset differs from its
adjusted basis as computed for federal income tax purposes, except as may be otherwise required by
Regulations §i.704-1(b)(2)(iv)(g). Depreciation with respect to any such Company Asset shall be an amount
which bears the same ratio to the Agreed Value of such Company Asset as of the first day of each such year or
other period as the depreciation, amortization or other cost recovery deduction computed with respect to such
Company Asset for federal income Tex purposes for such year or other period bears to such Company Asset's
adjusted tax basis as of the first day of such year or other period, provided, that, if any Company Asset with an
Agreed Value different than its adjusted tax basis, and which is otherwise subject to the allowance for
depreciation. has a zero adjusted tax basis as determined as of the first day of such year or other period,
Depreciation with respect to such Company Asset may be determined under any reasonable method selected
by the Executive Committee.

I
I

23,

I
lII
z

|

Fair Market Value means, with respect to any asset or property, the fair market value thereof as determined
in good faith by the affected parties. If the affected parties are unable to agree upon an amount, then upon
the request of any of the affected parties, the fair market value shall be determined by appraisal. if the fair
market value of any real property is to be determined by appraisal, the affected parties shalt agree upon a
single independent M.A.l. appraiser to determine the value. If the affected parties are unable to agree upon
an appraiser within ten (10) calendar days. then upon the request of any affected party, the appraiser shall
be selected by the Presiding Judge of the Superior Court of Maricopa County, Arizona. The selected
appraiser must have at least ten (10) years experience in appraising parcels of real property in Maricopa
County, Arizona.

11 24, Fiscal Year means the accounting year of the Company ending December 31 of each year, unless the
Executive Committee otherwise establishes a different year.

I

E1
1
gI
4
9
;
§25.
i
I

i
{
i
i

I

E
i

E
I
l

s

5

i
I

i

I

Full»Time Service for Executive Members is set by Company policy and may be changed from time to time at
the discretion of the Executive Committee. As of the Effective Date, Full-Time Service for Executive
Members is to prepare for and participate in all weekly, monthly, quarterly and annual scheduled meetings
as established by the Executive Committee and any other teleconference meeting caller! by the Executive
Committee or an Executive Member wherein no less than a three (3) day notice is given to the Executive
Committee and each other Executive Member of such meeting. The intent in establishing the parameters of
Full~Time Service is to assure that the Company's business is a high priority for each Executive Member.

I

:
1
t
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9
1

' "
1

I

1
a

i
I 26. Initial Capital Contljbutiog means the amount (exclusive of Additional Capital Contributions) which a Member

actually pays as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the
Company.

i
\

I
4

\

I
l

1

27. Liquidation means the earlier of the date upon which the Company is considered to be terminated under
Code §708(b)(1) or upon which the Company ceases to be a going concern.

28. majority-In-Interest means a simple majority of a Class of Members in the Company.
1
i

29.
I,
s

1

I
Member means each Person who becomes a Member under the terms of this Agreement and each Person
who may become an Additional Member or Substituted Member. For the avoidance of doubt, the Executive
Members are also Members.

i

I

30.

31.

i

E
EI

Member;Nonrecourse Deist means a Nonrecourse Liability as defined in Regulations §1.704-2(b)(4).

Merolaer Nonrecou_Lse Debt Minimum Gain means minimum gain of a Member as defined in Regulations
§1.704-2(i)(2) and determined in accordance with Regulations §1.704-2(i)(3).

32. Membership lnLe_re§tmeans a Member's interest in the Company's capital, profits, losses and distributions of
the Company, together with any other rights and obligations granted to, or assumed by, a Member under this
Agreement, including such Member's Units in the Company.

I1
!

33. Monetarv Default means the failure of a Member to pay when due any Additional Capital Contribution or
other sum required to be paid under this Agreement.

II 34.
a
ig
3

1

Net Cash_ Flow means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing
of Company Assets either in or outside the ordinary course of Company business, reduced by such other
amounts determined by the Member to be used to pay, or establish reserves for, any other Company
expenses, principal and interest payments on Company indebtedness including without limitation, working
capital loans but not including Executive Member Loans, Member Loans, capital improvements,
replacements, and contingencies, and increased by any reductions of previously established reserves
reasonably determined by the Member to no longer need to be held in reserve and to be available for
distribution.

35. Met income and Net Loss of the Company or items thereof shall, for each Fiscal Year or other relevant
period of the Company, be an amount equal to the Company's taxable income or loss for such period, as
determined for federal income tax purposes in accordance with the accounting method followed by the
Company and in accordance with Code §703, and for this purpose, all items of income, gain, loss or
deduction required to be separately stated pursuant to Code §708(a)(1) shall be included in taxable income
or loss, subject to the following modifications:

I
I
I
1
lI

1
!
x

Any income of the Company that is exempt from federal income tax, Including without limitation, interest
income which is exempt from tax under Code §103, and the proceeds of insurance policies which are
exempt from income under Code §101, and not otherwise taken into account in computing Net Income
and Net Loss pursuant to this definition, shall be added to such taxable income or loss,
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Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 applies, and Insurance premiums which are nondeductible
pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §1.704-
1(b)(2)(iv)(i), and not otherwise taken into account in computing Net Income or Net Loss pursuant to this
definition, including without limitation, syndication expenses, shell be subtracted from such taxable
income or loss, and
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C. If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shall be determined in conformity with this
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Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions, if any,
allowable with respect to such Company Asset, and by the gain or loss attributable to such asset as
computed by reference to such Company Asset's Agreed Value and not, if different, by reference to
such Company Asset's adjusted tax basis.I

z
F
I
I
I 36. Non-Contributinc Member has the meaning set forth in Section 7.1 .
i
I
I
I
t

37. Non-Defaultinu Members means any Member that is not a Defaulting Member.

38.
4
19
i

i
I

s

Non~Monetarv Default means the failure of a Member to cure any material default under this Agreement
(other than a Monetary Default, for which there is no curative period) within thirty (30) days after delivery of a
written notice of default from either the President or another Member, which notice shall set forth in detail the
nature of the alleged default, provided that if the default cannot reasonably be cured within such thirty (30)
day period, the period will be extended, provided that the curative performance was begun within a
reasonable time, not to exceed ten (10) days, after the delivery of the notice of default, and is diligently
pursued thereafter. Without intending to limit the generality of the foregoing, the following are included within
the definition of a Non~Monetary Default:

t
I Attempted dissolution of the Company by any Member other than pursuant to the provisions of this

Agreement,

Attempted paditioning of the assets of the Company,

Withdrawal as a Member without the consent of all other Member;

d. Attempted or actual assignment or transfer of a Membership Interest other than pursuant to the
provisions of this Agreement,

39. Nonrecourse Deductions means depreciation or cost recovery deductions, and if necessary, a pro rata
portion of other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount
determined in accordance with Regulations §!.704-2(c) and In the order determined in accordance with
Regulations §1 .704-2(j)(2).

I
!
1

40, Percentage Interest means the percentage interest of each Member in this Company set forth in Schedule 1.

41. Person means any individual and any legal entity, and their respective heirs, executors, administrators, legal
representatives, successors, and assigns.

5

f
g
\I

42. Prime. Rate means the rate of interest, as of the first business day of each month, designated in the "Money
Rates" Section of the Wall Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a
Prime Rate, the rate of interest charged by Bank One to its largest and most credit-worthy commercial
borrowers for unsecured loans maturing in ninety (96) days, but in no event in excess of the highest legal
rate in Arizona.

i
I
I
I
I
t
1
I
I

1

1

i 44.

43. Proper Ofiicer(s) means the President, and such other Persons to whom the Executive Committee delegates
authority and duties to conduct the business and affairs of the Company.

Regulations mean the regulations promulgated by the Department of the Treasury under the Code. Where
followed by the symbol "§," such reference shall be to the particular section of the Regulations promulgated
under the Code. Where preceded by the symbol "§" and a Code number, such reference shall be to the
Regulations promulgated under that particular section of the Code.i

l
!
1
\

45. Unit means a unit of measurement the Company will use for purposes of determining a Member's
Percentage interest at any point in time and for purposes of determining voting rights.

1

i

46. Withdrawal Event means any of those events and circumstances listed in Section 29-733 of the Act.
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EXHIBIT C an STATEMENT OF FlNANC\AL POSITION

USA Barcelona Realty Advisors

Statement Of Financial Position

March 31, 2013

Assets

s 165,000
1,652,000

Cash

Capitalized Costs

Subscriptions Receivable 12~6~12 Offering Second

Amendment dated 4-29~2012

Receivable Advances to USA Barcelona Realty

730,000
211,000

Tote\ Assets S 2,758,000

Liabilities

s 4,500Accounts Payable

Unfunded Forward Commitments for Advances to USA

Barcelona Realty

Member Loans Payable
210,000
310,000

Total Liabilities 524,500

Members Equity

Addition Paid-in Capital

Class A Member
Class B Member

S 1,959,500
4,000

270,000

Total Member Equity s 2,233,500

Total Liabilities & Members Equity S 2,758,000

Exhibit C to the Offering has been prepared by the Company and has not been reviewed by any independent party.
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Net Cash Flow

Uses Of Funds

Sources Of Funds

USA Barcelona Realty Advisors

Summary - Budget Forecast

Exhibit D to the Offering has been prepared by the Company and has not been reviewed by any independent party.

Payment On Loans And Advances

Capital Invesimenls - Exercise of opticns Br USA Barcelona Slack

Advances lo USA Barcelona Realty

Class B Members

Company Overhead

Executive Member Loans

Fees & Reimbursements from USA Barcelona Realty

Total Uses

staff

Office Overhead

Outside Consultants & Related Exes, Capftalizafion Costs

Beginning Cash

Advisors $1MM 12-6-12 Offering

Acquisition Fee

Expense Reimbursements

Asset ManagementFee

Reimbursement For Pre-formation Work

lnveslmentOiiering Marketing Expense Reimbursement

Common Stock Dividends

Liquidation Disiribuion

Total Company Overhead

Total Sources Of F ands

Exhibit D _ FORECAST 0- MAY 1, 2013 THROUGH DecEm8éR 31.2014 OPERATING BUDGET

$

$

2,978,602

1,604,394

3,083,531 $

1,000
1,000,000

377,816
441,076
375,000
512,096
316,542

104,928 $

806,653
34,286

520,769
12,500

606,375
265.477
732,542

60,000

2013

.......
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$

1,112,777

5,436,255

1,987,558
265,714

3,132,983

1,625,950
303,575

1 ,203,458

6,549,032

1,083,458
400,000

3,744,000
126,077

1,090,569

50,000_.

104,928

2014
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1 USA Barcelona

y4Q1 El LAND COMPANY I

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

USA Barcelona Hotel Land Company I, LLC

$10,000,000

Comprised of:

10,000 Class A Member Units at $1,000 per Class A Member Unit

Minimum Purchase of 100 Class A Member Units for $100,000

OFFERED ONLY TO:

ACCREDITED INVESTORS

Memorandum dated May S, 2014

EXHIBIT \°\

ACC005818
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USA Barcelona Hotel Land Company - I, LLC
An Arizona Limited Liability Company

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

$10,000,000
10,000 CLASS A MEMBER UNITS ("CLASS A UN['I'3*') AT $1,000 PER CLASS A UNIT

$I00,000 MINIMUM INVESTMENT

8

i
i

USA HLc-i, an Arizona limited liability company, will be the manager of each SLP LLC. USA Barcelona Hotel Holding Company. LLC
("USA HHC") is our Manager, and is owned by USA Realty Holding Company, LLC (the "Parent Company"), Under an advisory agreement
("Advisory Agreement") between the Company and USA Barcelona Realty Advisors. LLC ("Advisor". "USA BRA")_ an Arizona limited
liability company, USA BRA provides all administrative services to the Company and its Affiliates.

I
I

1
T

The offering described in this Confidential Private Placement OtTering (the "Memorandum") is being made to provide U8A barcelona llotel
Land Company I, LLC. (the "'Company", "us", "we" or "USA HLc-l") with capital to l'und the organization stage and operating requirements
of the Company. and to pay selling iecs, legal fees, offering costs, and marketing expenses associated with this offering otlClass A Units (the
"Offering").Capitalized termsused in this Memorandum and nor orlwrwise defined have the meanings ser forfh in "Def/rerl Terms". The
Company and its single land parcel Affiliates ("SLP LLCs") are being formed lo acquire and Entitle Land Parcels, each of which we intend lo
sell to an Athliatc entity that would construct, own and operate a hotel franchised by a leading brand hanchisc company. such as Marriott.
Hilton, Hyatt or possibly others.

The Company is currently offering and selling, to Accredited Investors only, up to 10.000 Class A Units at $1,000 per Class A UniL with a
minimum purchase of 100 Class A Units for $l00,000, except that, iii our discretion, we may permit investments of a lesser amount. There is
no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscriber as a Ciass A Member at which time the escrowed funds will be distributed to the Company.

The Class A Units are being offered by members of management of the Company on a "best efforts" basis, who will receive no compensation
related to their sale activities. Other Persons who assist in sales, including registered investment advisors, licensed securities dealers and others
("Selling Agents") subject to applicable laws, may receive fees or commissions of up to 8% of the sales price of Class A Units sold. We also
intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at at Modified Price of not less than $920 per Class A Unit.

We expect to terminate the OlTcring on March 31, 2015, or when all of the Class A Units offered by this Memorandum have been sold
(whichever occurs sooner), However, we may extend the Offering Period for Lip to an additional 180 days.

Price to Investor Offering Proceeds to

(h¢.Q_0f\1B§l1i_
s100,000

$ I 0.000,000

Commissions &
Expenses

$9.000

$900.000

591,000

$9.l()0.000

(I)

Per Minimum Purchase Class A Units l"

Total Class A Units Offered U'

See "Planned Offering Proceeds and Expenses" on following page.

THE CLASS A UNITS ARE SPECULATIVIS SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE WHO
CAN BEAR Tl-IE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

i ONLY ACCREDITED INVESTORS MAY PURCHASECLASS A UNITS. THE CLASS A UNITS HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933. AS AMENDED (THE "ACT"). THE SECURITIES ACT OF ARIZONA OR THE
SECURITIES LAWS OF ANY OTHER JURISDICTION RELYINC ON EXEMPTIONS FROM REGISTRATION PROVIDED BY
SECTION 4(8)(2) OF THE ACT, RULE 506(c) OF REGULATION D AND OTHER COMPARABLE EXEMPTIONS. ONLY
PROSPECTIVE PURCHASERS WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANACER TO
SUPPORT A "REASONABLE BELIEF" THAT SUCH PERSONS ARE "ACCREDITED INVESTORS" MAY INVEST IN THE
UNITS.SEE "WHO MAY INVEST".

THE DATE OF THIS CONFIDENTIAL PRIVATE PLACEMENT OFFIERING MEMORANDUM IS

MAY 5, 2014

I

I
I

I
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(cvnrtinzwzl./ru/u previous page)

Planned Ot\kring Pmcvredx and Expenses Mzwimum Offering

(`luss A Member lJniLs Sold ' l(Kl.0% $10,000,000

Offering Commissions: Custodian l`-ecs 3 8.0% 200.900

Uflbrf ng Expelwex " I00.000

Working Capixnl s 91.0% 9. 100,000

Total Planned Use ollOlTering Proceeds l0().0% $l0.000(K)0

(I ) There is no minimum OtTering. Each Subscriber's funds will be placed. in an escrow account at Alliance Bank of Arizona in
Phoenix. Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed
lo the Company.

(2) Eligible Persons may purchase Class A Units at a Modified Price of not less than $920 per Class A Unit. Subscribers fund their Class
A Unit Purchase Price by paying l00% of the amount subscribed al Subscription. We expect to terminate the Gffering when all of the
10.000 Class A Units oftbred by this Offering have been sold, or March 31, 2015 (whichever occurs sooner). unless extended by us
for up m an additional 180 days. at the sole discretion of the Company.

(31 The Class A Units are being offered by members of management of the Company on a "best efforts" basis. who will receive no
compensation related to their sales activities. Offering fees and commissions of up to 8.0% of the Subscription Purchase Price may be paid
by the Company on Class A Units sold in this Offering where sales are made by securities dealers and other Selling Agents legally authorized
to receive such compensation. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated for
those items. the Manager may pay any excess amounts from its own funds. The Company will not pay offering commissions or custodian
fees relating to Class A Units sold at the Mwilied Price. Regarding purdtases of Class A Units by IRAq, inapplicable, the Company will
pay a one-time fee to the associated IRA custodian of up to $500, which payment will be deducted from any commissions otherwise due on the
sale of the associated Class A Units. OfTcring commissions on Class A Unit sales and IRA custodian payments will be paid from Offering
Proceeds based on sales of Class A Units accepted by the Company during the Offering Period.

(4) Offering Expenses in an amount up xo |% of OfTcring Proceeds may be paid by the Company for legal, accounting, escrow,
printing, and other related expenses. If costs, fees or expenses of the Offering exceed the percentages of OtTering proceeds allocated
for those items, the Manager may pay any excess amounts from its own funds.

Gpcruting, Income

(5) W e intend to use working capital to fund operating requirements of the Company and repayment of loans made to us by USA
Hlicf_ LLC, Advisor and other Affiliates for our organizational and operating requirements. See "Uses oflOfTcring Proceeds and Gross

7 ..
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THE UNITS ARE SPECULATIVE st;cuRITms THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE WH() CAN BIQAR
THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST. PROSPECTIVE INVESTORS, PRIOR TO MAKING AN
l nvus ' rmEnT . M UST EXAM INE THE "RISK FACTORS" SECTION THAT BEGINS AT  PAGE 53,  AND SHOULD
CAREFULLY CONSIDER ALL OF THE RISKS, CGNFLICTS OF INTEREST ANI) SPECULATIVIL FACTORS INHERENT IN
AND AFFECTINC THE BUSINESS OF THE COMPANY.<

iI

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER S'I'ATI5 SECURITIES ACT IN RELIANCE
UPON RXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING. ONLY PROSPECTIVE PURC HASERS
WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANAGER TO SUPPORT A "REASONABLE
BELIEF" TIIAT SUCH PERSONS ARE "ACCREDITED INVESTORS" MAY INVEST IN TIIE UNITS.

I

THE OFFERING OF THE UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND POTENTIAL
CONFLICTS OF INTEREST. THE MANAGER HAS TOTAL MANAGERIAL POVVERS OVER THE COMPANY. CLASS A
MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED RIGHTS To VOTE ON OR APPROVE ANY DECISIONS OF
THE MANAGER. THE COMPANY W AS FORMED ON JANUARY 15, 2014 AND IIAS NO OPERATING HISTORY. THE
ORIGINAL COMPANY NAME W AS IISA BARCELONA LAND COMPANY I, LLC. THE NAME W AS CHANGED TO USA
BARCELONA HOTEL LAND COMPANY I, LLC ON FEBRUARY 25, 2014, TO ADD CLARITY AS TO THE NATURE OF TH E
COMPANY'S BUSINESS.

8
4

i

THERE IS NO PUBLIC MARKET FOR THE UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP. NO PERSON IS
AUT HORIZED T O GIVE ANY INFORMAT ION OR T O MAKE ANY REPRESENT AT IONS OT HER T HAN T HOSE
CONT AINED IN  T HIS MEMORANDUM AND OT HER DOCUMENT S PROVIDED BY T HE MANAGER AND ANY
INFORMATION NOT SET FORTH T IIEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT
CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN W HICH SUCH AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE OFFERING
EFFECTIVE DATE, AND NEITHER THE DELIVERY QF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL,
UNDER ANY CIRCUMST ANCES, CREAT E AN IMPLICAT ION T HAT  T HERE HAS BEEN NO CHANGE IN T HE
INFORMATION SET FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

i
I

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTH ER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULCENCE OF ANY OF' ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, IS UNAUTHORIZ ED ANI)
PROHIBITED.

i
1

i
_ 1

¥

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF TH E
OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM, THE MANAGER CONCERNING TH E TERMS
AND CONDIT IONS OF THIS M EM ORANDUM  AND TO OBTAIN ADDIT IONAL INFORM ATION, TO THE EXTENT
POSSESSED OR OBTA1NABU: WITHOUT UNREASONABLE EI"I"ORT OR EXPENSE, NECESSARY TO VERIFY TIIs
ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.

3
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REFERENCE TO INDUSTRY TRADEMARKS'ANI) TRADE NAMES

"Marriott ", "(̀ onr(vnriI Iv* Marriott ", "SpringHill .S`uites", "Fairfield Inn", "TownePlace Suites " and "Residence Inn " are registered trademarks
of Marriott lnlL'r/In/io/ml, lm; or one of its Au7/irites. All references in this Memorandum m "Marriott" means Marriott /nlermllivnal, Inc. Ami
all of its A/ji/in/es and subsidiaries Marriott has no relationship with USA Barcelona Hotel Land Company I, LLC, or any omits Aj7i11a/es. Marriot/
is /wt involved in any way in /his Offering, and is not responsible for any of the content 0/this Memorandum. whether relating ro lrotei information,
operating information, orjinancial I/tfornmrinn. Marriott has rm/ been consuiletf about this Menmrandum. and I/115 not approved any contents of
this Memorandum or this Offering mile by this Memoramimn. Marriott has not assume and shall not have, any /iabilitv in wlmeeiian with this

ML*nz0rr/nduIn or fire Offering nm/e by this Memornnt/um,

I
"Hilton ", "Hampton Inn ", "Hampton Inn & Suite.v", "Hilton Garden Inn ", "Homewood Suites by Hilton " and I-lome2 Suites by Hilton are each
it regixturevl trntlemark of Hilton Hotels Corporation or one units A./yiliates. Hilton has no relationship with US.-1 Barcelorm Hole/ Land Compo/rv
I, LLC. or any of its Affiliates. Hilton is nor involved in any way in this Qffering, and is not responsible for the content of this Memorandum.
uvhether relating lo howl irwrrmation, operating information, or jinanciol information. All rqfercnces in /his Memomndmn to "Hilton" mean
Hilton Hotels Corporation and all t.ylits .4_/jiliutev and subsidiaries. Hilton has not been consulted abou! this Memorandum, and /ms not approved
arts' contents of this Memorandum of this Offering made by this Memorandum. Hilton has not assunvezl, and shall not have, any liability in
can//ectian with this Mernoromlum or the Offering made [iv this Memorandum.

5

"Hear/". //yah Place" am/ "h'.va/I House" are each a registered trademark of Hyatt Hate/s Corporation or one of its Affiliates. Hyatt /ms tiu
relationship with USA 8arcc/arm Hotel Land Company I. LLC, Ur any firs AH?/fates. Hyatt is no/ involved in any way in this Offering, and is not
responsible for any of the eontenl of this Memorandum, whether relating to hotel information, operating information, or financial irtforrnarion.
A/I references in /his Memorandum to "Hyatt" mean Hvarr Hotels Corporation and all omits Ayilintes and subsidiaries. Hyatt has not been consulted
about this Memorarzr/um, and has nor approved any contents of this Memorandum or this Offering made by this Memorandum. Hyatt /ms /mf
assumeth and shall not have, any liabi/itv in connection with this Memoriam/um or the Offering mode Irv this Memorandum,

"Pyrtunid Hospitality and Development Campan.t~", or "Pyramid" ha.v lm relationship with USE Barcelona Hotel Land Company I, LLC or :tr of
its Affiliates. Pyramid is not involved i/1 any Wat' in this Overing. and is not responsible for the content of this Memorandum, whether relating to
hate/ information, operating information, or financial information. Pyramid has not been consulted about this Memorandum. and hex not approved
arr contents of this Memorandum or this Offering made Qv this Memorandum, Wramitl /ms I:at assumed, and shall not have, any liability in
connection with this Memorandum or the Oferiug made by this Memorandum.

1

I
I

I

"Concord hospitality Enterprises" and "Concord" has no relationship with USA Barcelona Hotel Lam/ Company L LLC, or any omits Affiliates.
Concord is not involved Ir: any way in this Offering, and is no! responsible for the content of this Memorandum, whether relating to hotel
information, operating info/notion, orfinfmcial information. Concord has not been consulted about this Memorandum, and /ms not approved any
contents o/this Memorandum or this Offering made by this Memorandum. Concord has not assumed, and shall not have, any liabililv in connection
with this Memorandum or the O//ering made ltd this Memorandum.

We refer in this Alumrzran//um to STR ("S TR '), whiff/r pro Vida dura and benchmarking .Warisrics/ar Ilia /rel induxiry /Ar Narrow America and the
CrIribbean. STR i.v not involved in a11_l. way III this Offering, mm' is not resporrsihle /or /Ile content of tlzis Memorandum, whether relrxfing Io hotel
i/rjbrrruuiurl, opernri/zg informnlian, or/inancini informal/fm. STR /ms not been consulted about this Memorandum, and has pal approved any
conlcnrs ofrlIis Menuirn/11/um or this Offering Marie by this Memorandum. STR has no! assumed, and .vlmll not have, any liabiiiqv in cm/meclion
will: /his Memaranflum nr the Offering made by llcis Memorumhmr.

We rear in I/:is Memorandum In PKF Consulling USA. LLCland PKF Hosplralilr Research, LLC ("PKF"}. PKF nlanages an extensive database
¢Jho!el properly income .via/emenhf nor/ .vale price:/Halprovide iIwrmo/ion services and c'uA'fom research in the industry. PKF is not involved in
any way in /Iris 0Ier-ing, nm/ is no/ responsible/or I/Ieconken/oflhis Memorandum. whether relating lo hare/ information, operating in/ormofioI1,
or finrIncill/ in/orntalion. PA'F has no/ been co/mulled about 1/:is Memorandum. and has not approved any contents of this Memorandum or this
Offering mode Irv I/lis MenIorandnnl. PKF has nor assumed, and she/I not have, any /iabilill' in conneclion wlih this Memorandum or If/e Offering
made Qs' I/fix Memorandum.

We refer in this Memo/'amlum lo HVS Consulting & Va/uafian Services ("HVS") fl global hare! consulting am! vaiuaiiaujinn will: of/ices in North
America. Europe, Asia, Soul/1 America and the Middle Eau IIVS iv no! Involved in any way in this Offering, and 15 n01 responsible for I/8e Moure/if
of this Memnrnur/um. iv/rellfer relating la hole/ informntimz. operating information, orjinancial information. HVS has 1101 been cons:/Irerl about
/his Memorandum. am/ has :mf approved any caniculs o/this Menroranrlum or this Offering Marie by this Memorandum. HI/S /Las not assume¢L
and she/I not have, any liabllirv in calurcciian with this Memorandum or lh€ Offering made by II/is Memorandum.

"C/mnen Conslruclivn Com/mn.l'" ("C̀ l/rrne/1") and USA Barcelona Rea/u' Holding C'/rmpan_r, LLC /rave reached an agreement Ivan! Chasten will
coordinate will: The C òn1/m/ry /he Enlillemenl work on I//e Land Parcels and handle all site Ile velapmenl and construction rezpairemenrs for the
New Build Am/la1es. Cloner Ly nm/ involved it/ any way in Mix Offering, and is not resprmsiblcfor rite conley of this Memorandum, whether
re/ali/lg lo hole/ I/wvnmlion, opernring infornmtlon, or/I/zaneial information. Clmnen has not been consullerl abou/ this Memorandum, and has
not approved any caulenls of this Memorandum or this Offering mole by thy.: Memorandum Carmen has no! assumed, and shall Ile! /me, may
/iabiliqv in connection will: this Mumornm/um nr the Overing made bY I//is Memornmlum
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SPECIAL NOTE REGARDING FQRWARD LOOKING STATEMENTS. ..

MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPECTATIONS,
CONTAIN PROJECTIONS OF RESULTS OF OPERATION OR FINANCIAL CONDITION, OR STATE OTHER
"FORWARD-LOOKING" INFORMATION. ALL STATEMENTS OF FORWARD-LOOKING INFORMATION ARE
SUBJECT TO KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF
WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTEMPLATED BY THE STATEMENTS. THE FORWARD-LOOKING
INFORMATION IS BASED ON VARIOUS FACTORS AND WAS DERIVED USING NUMEROUS ASSUMPTIONS.
IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE NO
ASSURANCE THATTHE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL
IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

t
i

Important factors that may cause the forecasted results to differ include, for example:

Our ability to raise capital sufficient for us to conduct business according to our plans.•

Risks associated with the hotel industry, including competition, increases in employment costs, energy costs and other
operating costs, or decreases in demand caused by events beyond our control including, without limitation, actual or
threatened terrorist attacks, any type of flu or disease-related pandemic, or downturns in general and local economic
conditions.

;
I

The availability and terms of financing and capital and the general volatility of securities markets.

1
x
f

Our ability to acquire desirable future Land Parcels on a favorable basis, and to obtain a satisfactory price when we
liquidate the fully Entitled Land Parcels.

Risks associated with the real estate industry, including environmental contamination and costs of complying with the
Americans with Disabilities Act and similar laws.

1
1

z

1

:

Interest rate increases.

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic conditions in the United States.

Our relationships with franchisers.

W e have included a Financial Forecast forecasting Company operations for the period 2014-2017. Our Financial
Forecast is based on many assumptions. Our assumptions may be wrong.

Changes in the law and other risks which are described under "Risk Factors",

We do not promise to update forward-looking information to reflect actual results or changes in assumptions, to release publicly
any revisions ro any forward-looking statements, to report events or circumstances otter the date of the Memorandum or to reporl
the occurrence of unanticipated events, or other factors that could affect those statements.

•

_

Statements preceded by, followed by or that otherwise include the words, "believes", "expects", "anticipates", "intends",
"estimates", "plans", "may", and similar expressions of future or conditional verbs such as "will", "should", "would". and "could"
are generally forward-looking in nature and not historical. The factors discussed under "Risk Factors", in addition to those
discussed elsewhere in this Memorandum, could affect the future results of the Company and could cause results to litTer
materially from those expressed in the forward-iooking statements.

For any forward-looking statements contained in the Memorandum, the Company claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.
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I. OFFERING SUMMARY- USA Barcelona Hotel Land Company l, LLC

This Summarv highlig/its selected information contained elsewhere in this Memoramlnm. It is nor complete, and may not
contain all of the information that is important to you. To understand this Menutramltnn morefully, you should read the
entire Memoramfnnl carefully, including the Risk Factors, COnflicts of Interest, Business Plan, Management & Advisors,
Financial Smtemenfs and Financial Forecast of Cash Flows for Period 2014-2017, pnrticularlv the assumptions used by
Management lo create the Forecast. Capitalized terms used in this Menmramlum amt not otherwise defined have the
meanings seljOrth in "Defined Terms".

The Coulpauy

The Company was formed on January 15, 2014 as an Arizona
limited liability company under the name USA Barcelona Hotel
Company l, LLC. A name change ro USA Barcelona Hotel
Land Company l, LLC was filed with the State of` Arizona on
February 25, °0l4. to add clarity as lo the nature of the
Company's business.

The Company is a manager managed ("Manager Managed")
limited liability company and its manager is USA Barcelona
l-lotei Holding Company, LLC. Our Advisor, USA Barcelona
Really Advisors, LLC, will provide all administrative services
to the Company and our Affiliates. The Company's registered
office located at 7025 N. Scottsdale Road, Suite 160,
Scottsdale, Arizona 85253. its telephone number is 480-625-

is

4355.

Terms of the Oilllering

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit. There
is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member.

Purchasers must purchase a minimum ollone hundred (l00) Class A Units at $1,000 per Class A Unit ($l00,000), except that we may
pemiir investments of a lesser amount in our discretion. Eligible Pcrscins may purchase Class A Units al a Modified Price of not less than
$920 per Class A Unit.

Subscribers must purchase Class A Units lbrcash by paying I 00% of the amount subscribed at Subscription. We expect to terminate
the Of*Tering when all of the 10,000 Class A Units offered by this Offeringhavebeen sold, or March ii, 2015 (whichever occurs
sooner), unless extended by us for up to an additional 180 days, at the sole discretion of the Company.

The Offering will terminate no later than March 3 l, 2015, subject to the right of the Company, exercisable in its sole discretion,
to extend the Ollflering for an additional period not ro exceed 180 days.

USA Barcelona Realty Holding Company, LLC Business Plan

This Offering of USA HLC-l is the only Fund the Parent Company intends to sponsor for the Entitlement of Land Parcels. We
intend to follow this Offering with a series of offerings by New Build Affiliates. As cun'ently planned, each New Build Affiliate
would acquire a Land Parcel from the Company, and then construct, own and operate a select service hotel on the Land Parcel.
The Hotel Land Parcel Entitlement Program is designed to create value through obtaining the necessary Entitlements to make a
Land Parcel ready for hotel construction ("Shovel Ready"). The Company plans to sell each Land Parcel on a basis that will
res uh in the Company receiving cash payments from the New Build Affiliates for the Land Parcels and Refilndables. See
"Business Plan - The Company Receives a Refundables Payment ii-om the New Build Affiliates" for a discussion of Refundables.

Upon completion of the Entitlement Process, the Company plans to assign or sell each Land Parcel to a New Build Affiliate. For
a Land Parcel acquired by the Company during the Entitlement Period, we intend to "sell" the Land Parcel to a New Build
Affiliate. For a Land Parcei that the Company has net yet acquired, but controls under terms of a Land Parcel Purchase Contract
(which is the primary plan), the Company intends to "assign" the Land Parcel Purchase Contract to a New Build Affiliate for a
cash price that represents the difference between the appraised value of the Entitled Land Parcel and the purchase price owed to
the seller under the Land Parcel Purchase Contract. See "Business Plan - Value Creation Resulting From the Entitlement Process"
for an example ofvaluc cl-watiotw
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In the event a New Build AflGlitne designated to receive a specific Land Parcel is not capitalized to accept the assignment of the
related Land Parcel Purchase Contract, the Company intends to employ other resources that may be available to it, which could
include cash reserves. secured hank credit facilities. or advances from the Parent Company. to accommodate a required Land
Parcel purchase.

Following construction and achieving stabilization ("Stabilization") of each hotel built by a New Build Aff iliate, we plan that
the hotels will be sold or exchanged lo USA Barcelona REIT, another entity that we intend to create. If  and when the USA
Barcelona REl'l"s hotel portfolio is of suff icient size and economic performance, our Parent Company plans for the REIT to
conduct an initial public offering. W e anticipate that the Parent Company will create additional Funds with similar Hotel Land
Parcel Entitlement Program and New Build Program objectives.

Land [W ntitlemenl Strategy

We intend to create Shovel Ready Land Parcels on which New Build
Aff iliates will construct hotels with franchises from leading hotel
brands, which we expect to primarily include Marriott, Hilton and
Hyatt. Our investment objective, as described above, is to create
value in Land Parcels through the Entitlement Process.

Our Hotel Land Parcel Entitlement Program calls for each Entitled
Land Parcel ro be acquired from us by a New Build AiTiliate. W e
expect that the Hotel Land Parcel Fntitlement Program will provide
Land Parcels ready for hotel construction to our New Build Affiliates
which we believe wil l  provide the underpinnings of  the Parent
Company's profit model.

We expect to identify Land Parcels Thai are well-positioned for the
construction of select service hotels. The Land Parcel acquisition, Entitlement and disposition strategy focuses on providing our
investors with quarterly Distributions commencing in mid-20l5 and diversif ication of risk through our investment in multiple
Land Parcels located in several markets in the US. See "Business Plan - Targeted Land Parcel 'Qualified Land Parcel' Map".

Advise<Jrls Capital Cuntributiuns

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring
and related negotiations with land owners on behalf  of  the Company in its formation stage, negotiations with third party
companies for various entitlement related services to be provided to the Company and other associated matters. Additionally,
USA BRAls capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order for the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited a total amount
at°$ I ,000,000 for these Capital Contributions.

Investment Features Overview

The infOrmation below is based on our Forecast included as Exhibit l) in this Memorandum, which is f 'orwnrd-looking
information that is subject to known and unknown risks, uncertainties, and other factors, many of  which are beyond our
control, and could cause the actual results to vary materially from those contemplated in the Forecast. The Forecast was
created using numerous assumptions set forth in the Forecast, which you should examine carefully. In light of  the risks,
assumptions and uncertainties involved, we can give no assurance that the l'orward~looking information in the Forecast
will in fact rronspire or prove to be accurate.

12
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We forecast the maximum investment period br an investment in the Company to be 30 months. The Forecast predicts that
Members would receive quarterly Distributions over the latter half of that period. The Forecast indicates the total return will be
in excess of200% of the original investment, achieved over a three year period.

i

Key Assumptions in the Forecast

Number Of Land Parcels ._ 16 Land Parcels will he incorporated in the Hotel Land Parcel Entitlement Program. thereby
offering the investors in the Class A Units diversification o f opportunity and risk.

Time to Entitle Land Parcels - Each Land Parcel will be held by the Ccumpany for an average of 12 months vvhilc the Land
Parcel moves through its Entitlement Process.

Expected Investment Period - The 16 Land Parcels will be brought under contractual control over a period of24 months
leading to an expected life-cycle of the Company of 36 months from the time the initial Land Parcel is contracted to be
acquired by the Company to the sale of the last Land Parcel to a New Build Affiliate.

Key lnvestmfent Features

Quarterly Distributions - Investors will receive periodic cash Distributions as Land Parcels are liquidated to the New Build
Affiliates. We believe these cash Distributions will occur quarterly commencing in the second quarter ol20 l5.

m

z

Final Distribution Option - Class A Members may choose to (i) accept a cash payment for the full amount of their Final
Distribution, (ii) forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate
specified by the Company, or, (iii) split the Final Distribution amount into (a) a partial cash payment; and, (b) the balance
in units in the specified New Build Affiliate. See Final Distribution Option under "The Offering".

Liquidity Feature ._ The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B
Member Units in lieu of cash payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due

C ff g
acquire its Class A Units. If the Parent Company's board of directors, in its sole discretion, determines that a hardship is
genuine, and if the Liquidity Feature reserve is adequate, the Company will purchase up to $50,000 of the Member's Class
A Units at 92% of the initial Capital Contribution paid for those Units. This Liquidity Feature would be limited to $50,000
for any one Member, and $500,000 in aggregate.

from the Company. Effective May 1, 2015, a Class A Membersuffering a financial hardship may petition the Company to

Passive Income - We believe the Company will be deemed to be a dealer in property and the income allocations will be
taxed as ordinary income to the investors. We believe the income of the Company will be classified for federal tax purposes
as "passive investment income". Where applicable, we believe that investors possessing passive investment losses will be
able to offset the recognition of income allocations received from the Company with their suspended passive activity losses.
Accordingly, our investment produces a hard-to-find passive income generator, or "PIG"

Distributions

:

The Company plans to make Distributions ro the Members on a quarterly basis commencing in mid-2015 or as otherwise
determined by the Company and in accordance with the Distribution procedure shown in "The OtTering" and as stipulated in the
Operating Agreement. See "Exhibit B - Operating Agreemerlt". The following chart is a summary of forecast Distributions
benefits for a $l00,000 Investment in Class A Units shown by Quarter for each year in the Forecast.

Forecast Distributions, by Quarter (based on a 8100,000 investment in Class A Units)

Total Q-1 Q31 Q~4
$ s 5

I
I

Year

2014
2015

2016

2017

RO/
0 0%

23 6%
772%

1/3. 7%

23,643

77,232

1 13,650
8,859

I 13,650

7_7 /4

9,751
7,873

20,468
7,997

38.160

l

\
\ Total Return 2/'.5% 214,526

KG
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Step l

Foch Land P'\rc~ I
ms conrr1c\ed to he
acquired by a SLP
LLC ind Fnutlcd
during the onntvlcl

period

Step 3

Following
stubilizurion of the
operations ofewch
hotel, the hotels

vo sold or
exchanged tn USA
Barcelona REIT.

Step 4

USA Barcelona
REIT conducts an
IPO and operates

as a public
company. Other

exit sir-negies will
be considered.

..,.,

A Perspective on the Company and our Parent Company's Plan

The fOllowing is provided to give a perspective on how the Company fits into the larger business plan of our Parent Company.
(Due Hotel Lund Parcel Entitlement Program is the first step in the four step plan of USA Barcelona Realty Holding Company
(the "Parent C`ompany") lo build a hotel portfolio for its planned Affiliate USA Barcelona REIT and "go public".

This Offering represents art investment in USA Barcelona Hotel Land Company i, LLC ("USA HLC-l"), which plans to contract
to acquire Land Parcels and during the contract period, Entitie the Land Parcels, and sell or assign each Entitled Land Parcel to
a New Build Affiliate that would construct, own and operate a Marriott, Hilton or Hyatt (possibly other brands) hotel on each
Land Parcel.

Following construction and achieving stabilization ("Stabilization") of each hotel built by a New Build Aff iliate, we plan that
the hotels will be sold of ' exchanged to USA Barcelona REIT, another entity that we intend to create. If  and when the USA
Barcelona REIT's hotel portfolio is of suff iciern size and economic performance, our Parent Company plans for the REIT to
conduct an initial public offering. We believe that our plan offers short term benefits from the investment in the Company and

Build Aff iliates and potentially the USA Barcelona
REIT. See "Business Plan . Whiie the Company's business plan is discussed at length in this Memorandum, details four Parent
Company's plan is outside the scope of this Offering.

optional opportunities to participate iii the longer term plans of the New

A bam o1(r nomcnclalurc ._ A H SLP LLC is an Amliate offlw Company the! is making /his Offering. Each SLP LLC contracts lo
acquire a single Lam/ Parcel Each SLP LLC' expects 10 bear the expenses fife Entitle/nent ucrivi/ies conducted on its Land
Parcel, and intends 10 5cll il.s' En//fled Land Parcel or assign its Land Parcel Purchase Canlraclfor its Land Parcel Purchase
Conzracl Io a New Bull/I Amliate Ilia/ will conslrucr, ow/1 and operate a halal on the Land Parcel.

Step 2

r - - »

a' .
8

A New Build
Affiliate

Acquires a Land
Parcel, then

constructs, owns
& operates a

Mumoll, Hilton or
llyarl franchised

hotel.
r

Step I  -  The Company is  only involved in Step l. Entitlement activities include negotiating the purchase of Land Parcels,
perfomiing due diligence on Land Parcels, coordinating planning and design for' hotels ro be built on the Land Parcels, arranging
construction and mini-permanent financing for the hotels to be constructed by New Build Affiliates, obtaining franchise approval
for the New Build Afliliates' hotels, and achieving all necessary approvals for the New Build Affiliates to obtain building pennies
to build their' hotels. During the Entitlement Process, the Company intends to complete essentially all requirements needed for
the New Build Affiliate to obtain permits arid construct hotels on their Land Parcels. We expect that the Entitlement Process will
add considerable value to the Land Parcels. The profits realized from moving the Land Parcels to the New Build Affiliates and
the Refundables received by the Company from the New Build Affiliates will be our sources of income.

Class A Members in the Company will have the opportunity to make a tax deferred move from ownership of Class A Units in
the Company to ownership of investment units in a New Build Aff iliate. it is implemented under "Final Distribution Option"
which works as described in the following.

Ar the time the Company determines to make the Final Distribution, each Class A Member will have the following choices: (i)
accept a cash payment for the full amount of its Final Distribution, (ii) forego a cash payment for the Final Distribution in full
and receive investment units in a New Build Affiliate, that will be specified by the Company, or, (iii) split the Final Distribution
amount into (a) receipt of a partial cash payment, and, (b) the balance in investment units in the specified New Build Affiliate.
Units iii the specif ied New Build Aff iliate will be valued net of any Safes Fees associated with the units. See "Section Ir' for
further discussion of the Final Distribution Option.
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Purpose - The top of the organization. Officers and directors create the Parent Company Plan and the manner in which the
business will be separated into various Affiliates that execute the Parent Company Plan.

Because there arc multiple entities with "USA Barcelona" names, Ir may be difficult ro distinguish among those entities when
reading the Memorandum. The organic:/ationai structure of the Parent Company. USA Barcelona Realty Holding Company. LLC,
the Company, the Company's SLP LLCs and other Affiliated entities is described below. They are discussed in order of the chain
of managerial control. Other important entities are discussed but are not principal entities in the chain otlcontrol.

The USA Barcelona Entities

Step 4 - At the point where USA Barcelona Rl3lT-s hotel portfOlio has suflllicienl earnings pcrfonnance, USA Barcelona REl'I
would endeavor to conduct an IPO. Upon completion of the IPO, investors in USA Barcelona REIT would hold registered shares
in the new public company, We will also consider other exit strategies.

Step 3 .- We forecast that a New Build Affiliate would construct (about a 12 month process) a hotel on its Land Parcel and
operate the hotel to the point of Stabilization (we forecast a four year operating period but Ir could be more ox' less than four
years). At Stabilization, the hotel would then be sold or exchanged to USA Barcelona REIT that the Parent Company intends to
organize.

Step I hand-off to Step2 - The Company does not intend to acquire any Land Parcels, rather, we plan to control them through
the Land Parcel Purchase Contracts and upon completion of the Entitlement Process, sell each Land Parcel we have acquired to
a New Build Affiliate, or, for the Land Parcels we have not acquired, assign each Land Parcel Purchase Contract to a New Build
Affiliate. Whether we execute a "sale" or "assignment" transaction with a New Build Affiliate will be based on:

(if)

(i)

USA Barcelona Hotel Holding Company, LLC ._ the Company's Manager and rclleITed to herein as:

LISA Barcelona Realty Holding Company, LLC
Manager, and is referred to herein as:

»/

Ar the time entitlement is complete, Tor a Land Parcel that the Company has not yet acquired and controls under
terms of the Land Parcel Purchase Contract, the Company will "assign" the Land Parcel Purchase Contract to a New
Build Affiliate. The sales price of the Entitled Land Parcel to the New Build Affiliate will he established by an
independent MAl appraisal, and the Company's net profit on the Land Parcel transaction with a New Build Affiliate
would be the difference between the appraised value of the Land Parcel and Company's contract price with the seller.

For a Land Parcel acquired by the Company during the Enlirlemem Period, we expect to "sell" the Land Parcel lo
New Build Affiliate, or,

USA RHO
Parent Company

The Parent Company is the Manager of USA HHC, the Company's

E L

an I 1

USA Barcelwm Hare! H0/zfing Company, LLC
USA HHC

Purpose - ro act in the capacity of Manager of the Company and future hotel Funds and New Build Affiliates.

3. USA Barcelona Hotel Land Company I, LLC - The Company making this Offering and re feiTed to herein as:

/  U S A BarcelonaHotel La/ul Company 1, LLC
/ USA HLC-I
/ Company, us, we

Purpose -- to acquire and entitle Land Parcels and when Entitled, sell or assign each Land Parcel to a New Build Affiliate.

4. Single Land Parcel LLCs

J

The single land parcel affiliates of the Company, referred to herein as:

SLP Ll.C(s)

Purpose .- The Company contracts to acquire each Land Parcel in the name of a specific SLP LLC. The letter of intent and I.and
Purchase Parcel Purchase Contract, all Entitlement activities and all service contracts are conducted in the name of a specific
SLP LLC. Our Advisor has an Advisory Agreement with each SLP LLC.

ACC005833
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::>. USA Barcelona Realty Advisors, LLC .- Our Advisor, also referred to herein as:

./ l/sA BRA
/ Advisor

Purpose .. Neither the Company nor any four Affiliates have any employees. A ll of the work conducted to execute our business
plan, our Parent Company Plan and its Affiliates' business plans is accomplished by USA BRA under Advisory Agreements
with us and each Affiliate with whom it engages. USA BRA will provide advisory services to the Parent Company, the
Company's Manager, the Company, the SLP LLCs, and all other USA Barcelona Aflfiliates.

Other Affiliates

New Build Afliliales ._
purpose entities are reilelTed toas:

>/ /Vow Build Aj]iliale(.v)

Purpose -- Each New Build Affiliate would acquire a Land Parcel from the Company by either (i) purchase, or (ii) assignment of
a Land Parcel Purchase Contact. The New Build AfTiliate would construct, own and operate a hotel on the LandParcel.

Affiliates that we intend to form to effectuate Stage 2 four Parent Company's Plan. These single-

USA Barcelona REIT . The Parent Company Plan calls for each hotel, upon achieving Stabilization, to be sold or
exchanged to the USA Barcelona REIT, which our Parent Company intends to organize.

/ USA Barcelona REIT

Purpose .- The Parent Company Plan calls For creating a hotel portfolio through construction at this point in the business cycle
and acquisition at the latter stage of this cycle and into the early stage of the following business cycle. The Land Entitlement
Company and the follow-on New Build Affiliates are the first two stages of this plan. The fourth stage of the Parent Company
Plan is to take the USA Barcelona REIT public or there may be other alternatives that at the time would be more attractive for
the investors in the Funds sponsored by the Parent Company, including USA Barcelona REIT.
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It. THE OFFERING

Description of the Offering

.
I

i

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units al S I ,000 per Class A Unit. There
is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member. Purchasers must purchase a minimum of 100 Class A
Units Ar $1,000 per Class A Unit ($l00,000), except that we may permit investments of a lesser amount in our discretion. We
also intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920
per Class A Unit.

i

Who May Invest. Only Accredited Investors may purchase Class A Units. In general, natural persons must have a minimum
annual income of at least $200,000, or a net worth of$l,000,000. See "Plan of Distribution - Investor Qualifications".

I Risk Factors. The Class A Units being of fered involve a high degree of  risk. Prospective investors, prior to making an
investment, should carefully consider the risks and speculative factors inherent in and affecting the business of` the Company.
See "Risk Factors".

Net Offering Proceeds. Estimated net proceeds of the Offering are SO, 100,000. See "Planned Use oI°0ffering Proceeds"

I
1
\

Subscription Payment. Subscribers fund their Class A Unit Purchase Price by paying l 00% of the amount subscribed at
Subscription.

l

Exempt Offering. The Class A Units are being sold in an exempt offering to Accredited Investors pursuant to exemptions from
registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, Regulation D 506(c) adopted thereunder, and
applicable state laws,

i
i

\

Plan of Distribution. The Class A Units are being offered by the members of management of the Company on a "best efforts"
basis, who will receive no compensation related to their sales activities. Other persons who assist in sales, including registered
investment advisors, licensed securities dealers and others ("Selling Agents") subject to applicable state securities laws, may
receive fees or commissions of up lo 8% on sales of Class A Units. W e also intent to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of tliari $920 per Class A Unit.

I

Commissions; Sales to Eligible Persons. The Company may pay fees and commissions of up to 8% of the price of Class A Units
sold in this Offering where sales are made by licensed securities dealers and others ("Selling Agents") authorized to receive such
amounts under applicable securities laws. The Company's estimated allocation of the net Offering Proceeds of this Offering is based
upon projections regarding the Company's proposed business operations, its plans and current economic and industry conditions, and is
subject to a reapportionment.

i
1

Additionally, regarding purchases of Class A Units by IRAS, the Company may pay a one-time fee m the associated IRA
custodian of up to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Class A Units. Oflflering commissions on Class A Unit sales and IRA custodian payments will be paid from Offering
Proceeds based on sales of Class A Units accepted by the Company during the Offering Period, and any unused funds apportioned
to this category will be reapportioned to Company W orking Capital. W e also intend to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of not less than $920 per Class A Unit. Maximum
legal, accounting, printing and other expenses associated with the Offering are estimated to be $100,000 and will be paid from
Offering Proceeds.

I
»
I
I

Escrow. Each Subscriber's funds will be placed in at\ escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscriber as a Class A Member Ar which time the escrowed funds will be distributed to the Company.

8

9

Allocations. Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal year
of the Company, in accordance with his or her respective Capital Account as provided in the Operating Agreement. See Exhibit
B, Operating Agreement.

Voting. The Class A Members voting rights are limited to (i) any matter that would materially alter their Distribution rights, and
(ii) the removal of the Manager for Cause. A Majority in interest of the Class A Members must approve any action on which
the Class A Members are entitled to vote. See Exhibit B - Operating Agreement.
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Class A Member Tax Returns. The federal income tax information sent to each Class A Member by the Company ibllowing
the close of each calendar year will be based in certain cases on interpretations of data compiled from the books and records of
the Company. Management will endeavor in good faith to adhere to current income tax regulations, interpretations and
precedents and will consult with independent public accountants and tax counsel to the extent deemed appropriate by
management in compiling the tax information to be sent to the Class A Members. However, the amounts al" income, gain, loss,
deductions, credits or allowances reported by each Class A Member for his individual income tax returns on the basis on such
tax information might, in the event flan audit, vary from the amounts ultimately determined or allowed by the IRS or by the
courts.

9

Liquidity Feature

The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B Member Units in lieu of cash
payment of the first $500,000 of Land Parcel Entitlement CompletionFees which become due from the Company. Effective May
l, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its Class A Units. If the Parent
Company/'s board of directors, in its sole discretion determines that a hardship is genuine, and if the Liquidity Feature reserve is
adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of the Initial Capital Contribution
paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member, and $500,000 in aggregate.

Final Distribution Option

At the time the Company determines to make the Final Distribution, we intends to offer each Class A Member the following
choices:

I. Accept a cash payment bi' the full amount of the Final Distribution,

Forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiiiate that will
be specified by the Company, or,

Split the Final Distribution 8moun! into (i) a partial cash payment and (ii) the balance in units in the specified New Build
Affiliate.

Units in the specified New Build Affiliate will be valued net of arty sales fees or commissions associated with theunits.

Advisor's Capital Contributions

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Cornpatty and its subsidiary SLP LLCs, Land Parcel souring
and related negotiations with land owners on behalf of the Company in its Formation stage, negotiations with third party
companies for various entitlement related services to be provided to the Company and other associated matters. Additionally,
USA BRA's capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order for the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited a total amount
of$ l ,000,000 for these Capital Contributions.

i

.

Distributions

Each Class A Unit holder's ("Unit holder") capital account ("Capital Account") will be initially established in the amount of the
purchase price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

Each Class B Unix holder's Capita! Account will be initially established in the amount of the purchase price paid for the Class B
Units plus any applicable Capital Account Credits ("Capital Account Credits") granted by the Company for amounts due for
organizalion period work.

In any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capitaf Account is reduced to zero as a result of reductions created by
Return Oil capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holders Capital Account being reduced to zero,
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Distribution QS_\let Cash EL0_w. Commencing in the second quarter ol̀ 20l5. as soon as practicable alter the end of each quarter
of the fiscal year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year. the
Company plans to make Distributions as determined by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall
be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions
from prior periods have been made. Any Catchup Distributions must be made: (i) first, l 00% to the Class A Units until they
have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) l 00% to the Class B Units
until they have received all accrued Cumulative Distributions due from prior periods.

lino Catchup Distributions are due, the first Distribution shall be the "8% Priority Distribution", and shall be made:
(i) 100% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial Capital
Account, and thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative 8%
return on their Initial Capital Account. The 8% Priority Distribution is Cumulative; thereafter,

(c) The second Distribution shall be the "Additional 5% l)istribution", and shall be made: (i) f 00% to the Class A Units
until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account, and
thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative 5% return on their
Initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) 100% to the Class A Units
until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted Capital
Account balances are zero, and thereafter,

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and
l0% to the Class B Units as a Class.

FinancialForecast. A Financial Forecast for the years 2014 through 2017 depicting our forecast of Company operating income,
expenses and profits resulting from executing our business plan, as currently forecasted, is included as Exhibit D to the Offering.

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of Dish'ibutions
shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8% Priority Distribution,
and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments shrill be classified as
Catch-up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any Member. Unpaid
Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as Cumulative Distributions
and are payable as Catch-up Distribution payments in the next period in which the Company declares and pays Distributions.

Our Forecast is forward-looking information that is subject to known and unknown risks, uncertainties, and other
factors, many of which are beyond our control, and could cause the actual results to vary materially l`rom those
contemplated in the Forecast. The Forecast was created using numerous assumptions set forth in the Forecast, which you
should examine carefully. in light of the risks, assumptions and uncertainties involved, we can give no assurance that the
forward-looking information iii the Forecast will in fact transpire or prove to be accurate.
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We have provided a Financial Forecast, upon which we base all of the projected results of our business. Because we intend to
acquire and Entitle Land Parcels in several currently undetermined geographic areas in the continental United States and
possibly in Canada, no significant basis exists upon which accurate projections might be made. Any projections employed by
the Company are hypothetical and based upon then present factors influencing our intended business. ASsumptions regarding
future changes in sales and revenues are necessarily speculative in nature. in addition, projections do not and cannot take into
account such factors as general economic conditions, unforeseen changes in Land Parcel purchase and sale practices, the entry
into our market of significant additional competitors, the terms and conditions four future tinancings and other risks inherent
to our proposed business. While we believe that the projections reflect possible future results flour operations based on sound
industry data, those results cannot be guaranteed. The execution flour business plan is contingent upon the occurrence of many
events, including the Company procuring the additional funding that is noted in the projections. We have based our Financial
Forecast on many assumptions. You should critically examine our assumptions. Actual results will differ from our Financial
Forecast. See "Exhibit D - Financial Forecast."

Investments and Advances in the Company by USA BRA.

Our Advisor, USA BRA, has applied $750,000 of overhead costs on behalf of the Company to the organization period of the
Company. $500,000 of  that amount will be credited to USA BRA's Capital Account as paid in capital for its Class B
Membership in the Company, the balance will be repaid without priority in cash. Distributions made to USA BRA as a Class
B Member in ensuing periods will reduce amounts otherwise available for Distribution ro the Class A Members.

Our plans to raise capital are aggressive, and our Financial Forecast is based upon us being able to raise capital from a variety
of means. If  we are unable to raise capital as anticipated for the Company or for other Aff iliates, particularly New Build
Affiliates that we intend will purchase our Entitled Land Parcels, we will be unable to implement our business plans and meet
our Financial Forecast.

We own no properties Ar this time, nor do we have any signed purchase agreements, options or letters of intent to acquire any
of 16 Qualif ied Land Parcels that we include in our Financial Forecast. However, we have established what we believe are
mutually acceptable temps and conditions for the purchase of seven Qualified Land Parcels with their respective owners, and
we expect to have signed letters of intent for those Qualif ied Land Parcels by June 1, 2014. Because we have no signed
agreements, Investors will have to rely upon the ability four management to acquire and Entitle a suitable portfolio of Land
Parcels. We can give no assurance that we will acquire any of the identified Qualified Land Parcels, or any other Land Parccls,
or that we will operate successfully or achieve our objectives.

We do not have an operating history. We believe that we have developed a distinctive and sound business plan, and through
USA BRA, we have assembled a management team with combined experience which we believe to be signif icant and fully
qualified to meet our business objectives. We have no significant assets at this time.

In addition, we do not intend to have employees, and will be dependent upon USA BRA to handle all of our administrative
services requirements.

SOME OF THE MOST SIGNMCANT RISKS TO YOUR INVESTMENT IN THE COMPANY INCLUDE:

Investment Risks

THE UNITS BEING OFFERED INVOLVE A HIGH DECREE OF RISK. PROSPECTIVE INVESTORS, PRIOR TO
M A K I N G AN INVEST M ENT , S HOULD CAREFULLY CONSIDER T H E F O L L O W I NG RISKS AND
SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE COM PANY .

m.  R IS K  FA C T O R S

•

• Projections; Forward-Looking Information.

The Company does root have any cas/1 flow from operations at its disposal and must rlepeml on implementing its
cash plan, which includes employing Ihe fun¢L9 received from this Uttering, Pads from Land Parcel sales am/
R4u/zdahlav am/ possibly other deb! or equigf nancings, if applicable.

Members will /Mr /f ave the benefit of reviewing our past performance or any properties that we own.
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The Company and other Affiliates will re(v on the mamlgemenl and personnel of the Advisor.

Our senior executive officers have broad discretion to make investments, and they may make investments where the returns
are substantially below expectations or which result in net operating losses. Management and other personnel four Advisor,
USA BRA, will serve the Company, and at the same time serve as the management and personnel of the Parent Company and
its other A affiliates. The Advisor's management and personnel will not devote their full business time to serve the Company.
Our Advisor has formed, and will form Affiliates, such as a real estate brokerage company, to which we would pay fees in
connection with property acquisitions and dispositions. The Company will reimburse our Advisor for specif ied costs and
expenses incurred on our behalf`. These compensation arrangements have been established without the benefit of arms-length
negotiation. The Company has no ownership interest in USA BRA.

Our ability to achieve our investment objectives and ro make distributions to Members will depend upon our ability to execute
the Companyls business plan. Members must rely on the judgment of the management and personnel of the Advisor (who will
also be employed by Affiliates) to apply the Offering Proceeds of this Offering and manage the Companyls business. Members
will not have an opportunity to evaluate the qualifications of outside advisors who may provide the Advisor with guidance, and
we cannot assure you that any such advisors engaged by the Advisor will render prudent advice not mitigated by the knowledge
and experience of the management and personnel of the Advisor's President and Affiliates. The Company's future success
depends iii large part upon the ability of its Advisor to hire and retain additional highly skilled managerial, operational and
marketing personnel. The Advisor may require additional real estate, f inance, operations and marketing people who have
experience in the hotel industry. The Company cannot guarantee that its Advisor or its Affiliates will be successful in attracting
and retaining skilled personnel. Should the Advisor or its Affiliates be unable to attract and retain key personnel, the ability of
the Advisor to make prudent decisions for the Company may be impaired.

1

Accredited Investor Due Diligence.

W e will sell Units solely to Accredited Investors. Investors must rely on their own due diligence to the extent they deem
appropriate with respect to, among other things, our business, business plan, capitalization, management, financial projections,
and unaudited balance sheet. information is presented based on certain assumptions we have made, and our assumptions may
be incorrect.

We are fr thinly-capitalized Company and, as 11 result, you cannot be sure how we will be operated am/ whether we
will achieve the investment objectives described in this Memaramlum.

Our initial capitalization consists oi'$501,000 of paid in capital from our Advisor which is comprised of a S I ,000 cash Capital
Contribution and $500,000 of organization costs credited to our Advisor's Class B Member Capital account. An additional
$250,000 of organization costs charged by our Advisor will be paid to it from operating revenues. W e plan to reimburse all
pre-offering period parables to third parties from Offering Proceeds or operating revenues.

W e intend to enter into Land Parcel Purchase Contracts for Qualif ied Land Parcels suitable for hotel development. These
transactions, whether or not consummated, require substantial time and attention from management. Furthermore, potential
Land Parcel acquisitions require significant expense, including expenses for due diligence, legal fees and related overhead. To
the extent we do not consummate one or more of the transactions and fail to acquire all of these Land Parcels, and do not obtain
suitable replacement Land Parcels, these expenses will not be offset by revenues from these properties. The purchase of
properties we put under contract may not be consummated.

Our "thin capitalization" entails additional risks for prospective Investors. Since we only have nominal assets, and must raise
substantial funds to execute our plans, you cannot be sure how we will be operated, whether we will achieve the objectives
described in this Memorandum or how we will perform financially. Furthermore, if we are not successful in selling more than
5,500 Units in our Offering (55% of the Units offered under the Offering), we will not be able to engage in our proposed
business without formulating and implementing an alterative method to replace the additional capital which we plan to raise
in this Offering. Consequently, shareholders may have an illiquid investment in a resultant small entity.

Real Estate Business Risks

The Compaq_v's success will be subject to its ability to ideIItw, comraclfor purchase, Entitle am/ acquire Land
ParccLv_h»r f/Ie Company.
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Our current strategy is to acquire Land Parcels suitable for hotel development in high demand markets in the continental United
States, Entitle those Land Parcels, and sell or assign Shovel Ready Land Parcels to New Build Affiliates. As a result, we will
be subject to the risks inherent in investing in only a limited segment ozone industry, A downturn in the income-producing
real estate industry may have more pronounced effects on the amount otlcash available to us for distribution or on the value of
our assets than if we had diversified our investments in other industries. See "investing in the Lodging industry."

Under its interest in Land Parcels, the Company, or its assigns, may become liable for unforeseen en vimnmenfnl
obl igat ions.

Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in c f eaning up any
contamination by materials hazardous to the environment. Even though the Company might be entitled to indemnification from
the person that caused the contamination, there is no assurance that the responsible person would be able to indemnify the
Company to the full extent of the Company's liability. Furthermore, the Company would stil l have costs and administrative
expenses for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for unforeseen
environmental obligations by having its Advisor perform appropriate due diligence on the land Parcels it develops and acquires,
including obtaining soil reports, environmental reports and as other studies and reports are deemed necessary.

Our bus iness wi l l be subject Ra risks generalbt associated with land acquisition am/ real estate Entitlement a/td
development.

The Company will be subject to the risks generally associated with land acquisit ion, Entit lement, improvement and resale,
including the e(TecI on the Company of the uncertainty of cash f low to meet its obligations, including distribut ions to its
Members. Adverse local market conditions due to changes in general or local economic conditions, regional characteristics,
interest rates, changes in real estate taxes, changes in governmental miles, and other factors which are beyond our control, may
affect the ability of our goals.

The hotel development industry is highly competitive. Competition could drive up prices for suitable Land Parcels we seek to
acquire and Entitfe, which could adversely affect our operations. We expect to face competition from many sources. Over~
building in the geographic areas in which we acquire Land Parcels could increase the number of hotel rooms available and may
decrease demand for additional hotels. We will face competition from real estate investment trusts, management companies
and hotel chains and other entities that may have substantially greater financial resources than we do. See "Business Plan".

We will be dependent on our in vesmxems in a single industry.

We will face competition ii-om numerous compet i tors in the hotel development industry which may limit our
profitability and returns to our Members.

I l

I

Due to our concentration in Land Parcels for hotel development, a downturn in the lodging industry generally or a regional
downturn in the markets in which we acquire Land Parcels would adversely affect our operation and financial condition.

s

Buy-Out Risk

The market for construction materials and labor varies throughout the United States and there is no assurance that a sufiicicnt
number of  competit ive trade contractor bids can be obtained in each and every c ity in which hotel projects may be
built. Accordingly, the actual price of  and schedule lot construction may vary f rom budgets or other predictions of
cost. Various factors including labor markets, materials markets, weather, and unexpected occurrences may disrupt
construction of individual hotels and these disruptions may cause substantial variations in construction costs and time for
construction.

!
E Safety Risks

81
5

Construction involves various safety risks, including but not limited ro, on-site safety of workcrs and visitor to the construction
sites as well as toxic materials such as asbestos, asbestos products, PCB and other substances for which the storage and disposal
of which is regulated by government agencies and municipalities. Costs associated with these risks may not be fully covered
by insurance.

s
|
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Liens and Encumbrances

Because ollfederal_ state, and local legal regulation involving construction and the provision of labor and materials, liens and
encumbrances may be filed by contractors, subcontractors, suppliers, architects ,engineers and others which could represent a
defect in and claim against the title of each hotel property. Furthermore, such lien owners may have the right to proceed
against the underlying property which could trigger an event of default of any financing related to such property.

Design Related Risk

The Company intends to hire one or more architec ts  and engineers  for each project,  s tart ing with the ent it lement
process, Numerous risks exist with respect to the hiring of such architects and engineers as follows:

l

2. I

3.
4

4.

Errors and Omissions. Architects and engineers may make errors and omissions that may cause damage to our
property, the properly of others or may also cause bodily injury. These risks may not be fully insurable.
Copyright Risk. Architects and engineers will be required to indemnify the Company from copyright risk with
respect to their work, however, their work may infringe the copyrights of others and their indemnity may not be
sufficient to protect the Company.
Price and Schedule. Architects and engineers hired by the Company may not be successful in obtaining budgeted
or expected prices and completion schedules.

Claims. Architects and engineers contracted by the Company may ii Le claims against the Company i`or additional
and disputed charges and these may lead to protracted disputes.

Risks Related to Developments in the Lodging Industry

Current economic' conditions may reduce demamlfor hotel properties and adversely qftecr hate/ profiiabiliqv.

\

The performance of the lodging industry has historically been closely linked to the performance of the general economy and,
specifically, growth in the U.S. GDP. It is also sensitive to business and personal discretionary spending levels. Declines in
corporate travel budgets and consumer demand due to adverse general economic conditions, such as declines in U,S. GDP,
risks affecting or reducing travel patters, lower consumer confidence or adverse political conditions can lower the revenues
and profitability of hotel properties and therefore the potential value of any Land Parcel. The recent global economic downturn
led to a significant decline in demand for products and services provided by the lodging industry, lower occupancy levels and
significantly reduced room rates.

We cannot predict the pace or duration of any such decline in demand or the length or extent of any follow-on recovery in the
lodging industry. Any period of sustained economic weakness in the lodging sector would likely have an adverse impact on
our ability lo execute our business plan that focuses on Entitling Land Parcels and selling them to New Build Affiliates, which
would negatively affect our results of operations, and our ability to make Distributions to our Members.

Conflicts of Interest Risks

The risk factors below describe material conflicts of interest that may arise in the course of the management and operation of
the Company's business. The list of potential conflicts of interest reflects the Company's knowledge of the existing or potential
conflicts of interest as of the date of this Offering, The Company cannot guarantee that no other conflicts of interest will arise
in the future.

Such payments include:

Affiliates will be paid fees am/ expenses from Company operations.
_

Organization Costs Reimbursement,
Management Fees, and,
Acquisition and Entitlement Completion Fees. See "Conflicts of Interest.1?

We Intend ro Sell Our Entitled S/mvel Ready Land Parcels to New Build A./jiliaies
i

i

f
i
l
I

9
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1

;

We expect to sell the Land Parcels that we Entitle to New Build Affiliates that we intend to organize and for which we intend
to raise equity and debt capital. While we intend to have third parties appraise the Entitled Land Parcels to establish the sales
prices, we will have conflicts arising from our joint ownership 08 and participation in, the Company, New Build Affiliates,
and other Affiliated entities dealing with one or more of these Affiliates.

K
I

3

There were no arms-length /zegoriationsfor our agreements with the Advisor.

T

E

Our Advisor, USA BRA, may receive substantial compensation from us in exchange for management and investment services
it has agreed to provide to us. USA BRA Advisors will supervise and arrange for the day-to~day management four operations
and will assist us in maintaining a continuing and suitable Land Parcel acquisition, Entitlement and disposition program. See
"Conflicts of Interest."

r.
E

I

The Company will no! have employees.

instead of retaining its own employees, the Company, and any other Affiliate subsidiaries that we may form, will depend on
USA BRA to provide services for day~to-day operations and for the acquisition of our properties and other assets.

4
I Conflicts of Interest may exist with our management because they may have duties as an oyieer am! director to

companies with which we contract or with which we may eompetefor properties.
l

"-»»»
I

Generally, conflicts of interests between management and us may arise because management may have ownership or
management roles with companies that may enter into contracts with us to provide us with asset management, property
acquisition and disposition, or other services. Officers will not receive a salary from us, but may receive benefits from Fees
and reimbursements paid toUSA BRA.

E
§

In addition, members of management may be principals in other real estate investment transactions or programs that may
compete with us, and could have conflicts of interest because they may serve as officers of other Affiliates organized in the
future. None flour Manager's executive officers, all of whom are employed by USA BRA, are required to devote any minimum
amount of time and attention to us as opposed to any of these other companies.

Under our Operating Agreement, we will indemnify members of our Manager's management from any liability and related
expenses incurred in dealing with us or our Members, except in the case of willful misconduct, bad faith, and reckless disregard
of duties or violations of the criminal law committed by our Manager's management. See "Conflicts of Interest."

r

There may be coryliets because of interlocking boards of directors with affiliated companies.

r

Members four Manager's management may serve as directors or managers and concurrently serve as directors or management
for other Affiliate entities which we may organize in the future. There may be instances where our Land Parcels are in the same
markets as properties owned by such other entities. See "Conflicts of Interest."

If we lose management personnel, or are unable ro attract am/ retain the talent required for our business, our
acquisition, Entitlement and/or disposition of suitableLand Parcels and future operating results could suffer.

I-
I

Our future success depends to a significant degree on the skills, experience and efforts of management. We may not carry key-
man life insurance on any members of management. The loss of the services of members of management or the inability to
retain the talent required for our businesses would negatively impact our ability to acquire, Entitle and sell or transfer suitable
Land Parcels, and could cause our future operating results to suffer. Although management believes that they will have
sufficient time to provide management and other services both to us and to the other companies, management may in the future
organize, there can be no assurance that such persons will have sufficient time. If' it became necessary, management would seek
to hire additional personnel to provide management and other services, but there can be no assurance that they would be
successful in hiring additional personnel, if necessaiy.

Certain compensation arrangements arenon-arm's lengt/1 agreements.

The Company's Agreements and arrangements for compensating and Affiliates are not the result oflarm's length negotiations.
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Competition may exist between the C`ompa11y, its Funds and other Aj]'7lir1Ies.

The Companyfs Funds and Affiliates, may engage in businesses which are or will be competitive with the Company or which
have the same objectives as those of the Company. However, the Company must use its best efforts to resolve con fiicts of
interest with its Affiliates in the best interest of the Company.

o A/fliafexs' lack separate legal represenmtion.

The same counsel represents the Company and its Affiliates, and the Company anticipates that this multiple representation by
attorneys will continue in the future.

Comp/my Affiliates will own Units of/he Company, and may own equiv illieresfs in ollaer Ajyiliafes.

Any Aililiate of the Company may acquire, own, hold and dispose of Units for that person's account and may exercise any of
its, his o.r her rights to the same extent and in the same manner as if that person were not an Affiliate of the Company.

The Company and its Agiliales wit//hce con./Iicfs of inleresr concerning ile allocation of/zersonnel 's time.

The Company anticipates that it will engage in the business activities described in the section "Business Plan" in this
Memorandum, Although management and personnel of the Company devote their lUll-time efforts to the business of the
Company, other Affiliates will not do so. As a result, the Company and its Affiliates may have conflicts of interest in allocating
time and resources between the business of the Company and those other activities, During times of intense activity in other
programs and ventures, key personnel of Affiliates may devote less time and resources to the business of the Company than
required by the needs of the Company.

The Company 's Affiliates will face conflicts of interest orisingfrom the Company 'see structure.

Affiliates may receive certain fees in connection with the Offering and certain fees fox' services performed for the Company.
These fees are quantified and described in greater detail under "About Our Advisor _. USA Barcelona Realty Advisors, LLC"
and in the Chan offers contained in that title. The Company's interests may diverge from those of the Affiliates to the extent
that the Affiliates benefit from fees that are paid by the Company.

Participation Risks

• Lack of 7`ra n.vféraI>iliz'_y q/Interests.

The Class A Units are riot freely transferable, and are never intended to be freely transferable. Interests have not been registered
with the Securities and Exchange Commission, the Securities Division of the Arizona Corporation Commission, or under any
other state "blue sky" laws. No transfer of` Interests may be made without the approval of the Manager and/or a Majority in
Interest of the Members oflthe Company. We do not anticipate that any market for the Class A Units will develop, or that the
holders oil the Class A Units will be able to readily liquidate their investment in the event of an emergency or for other reasons.
The Class A Units should be purchased only as a long-term investment.

Erempl Qffering Risks.

Class A Units in the Company are being offered only to persons who are accredited investors. [f the Class A Units are
deemed to be securities, and the Company should fail to comply with the requirements of exemptions for securities sales,
Members would have the right to rescind their purchase of Class A Units. If a number of Members were to successfully seek
rescission, the Company would thee severe financial demands which could adversely affect the Company as a whole and, thus,
the non-rescinding Members.

This is a "best-ej)'arLv" Offering of Class A Urine comlucled by our manage/neu! and others, am/ there is no
assurance r/lar any Offering amount will be raised.

This is a "best-efl'orts" Offering which we intend to have primarily conducted by management, although we may sell Class A
Units through Selling Agents such as broker dealers, registered investment advisors and others subject to applicable state

z
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securities laws. There is no Minimum Offering before the Company can use Offering Proceeds, and there is no assurance that
any amount of Class A Units will be sold. Additionally, if  we fail to sell a substantial number ofillass A Units we could be
undercapitalized, and may not be able to execute our business plan. See "Plan of Distribution", "Uses oflOflering Proceeds
and Summary Operating Cash Flow." and "Fxhibit D ... Financial Forecast."

Debt Financing Risks

The Company's results will be subject lo/luctualio/I5 in inletest rates and other econnmie cnndirimzs.

Should the Company elect to implement bank f inancing in its capital plan, the Company's bank loans will generally have
interest rates tied to a reference prime rate with periodic adjustments both up and down as the prime reference rate fluctuates.
To offset this risk to the Company, the Company intends to negotiate restrictive rate change terms in all bank loans employed
by the Company.

Any borrowing by the Company may increase Members' risk om! may reduce the amount of earnings available./0r
Distributions ro Members.

The Company anticipates that it will require signif icant future bank borrowings to meet Company cash requirements. The
Company cannot assure that it will be successful in arranging any bank loans, or if  it docs, that such bank loans will be a
positive factor in executing the Company's business plan.

Should the Company make future bank borrowings and be unable to repay the indebtedness and make the interest payments on
any such bank loans, the lender will likely declare the Company in default and require that it repay all amounts owing under
the bank loan. Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on the borrowed
funds may reduce the Company's income and the Distributions Members could receive.

The Company may borrow funds from several sources, and the terms of any loan may vary substantially from others. However,
some lenders may require as a condition of making a loan that the lender will receive a priority on revenues received by the
Company. As a result, the first revenues received by the Company may go to those lenders and that may decrease amounts
available to meet the Company's other obligations, and distributions available to be made to Members.

Our conflicts nfinferest policy may not adequately address all of the colylicts of interest limy may arise with respect
to our activities.

In order to avoid any actual or perceived conflicts of interest with our trustees, off icers or employees, we have adopted a
conflicts of interest policy to specifically address some of the conflicts relating to our activities. Although under this policy
any transaction, agreement or relationship in which any of our trustees, officers or employees has an interest must have the
approval of a majority four disinterested trustees, there is no assurance that this policy will be adequate to address all of the
conflicts that may arise or will address such conflicts in a manner that is favorable to us.

Tax Risks

INVESTORS MUST LOOK TO THEIR OWN TAX ADVISURS REGARDING THE TAX IMPLICATIONS
INHERENT IN THE COMPANY AND ITS OPERATION, AND THE IMPACT THE INVESTMENT WILL HAVE
ON THEIR PERSONAL TAX SITUATIONS. NO TAX ADVICE IS GIVEN IN THIS MEMORANDUM.

Prospec t ive Members  must look to their  own tax advisors  regarding the tax impl icat ions  inherent  in the
Company and its operation, the income or deductions that the Company may potentially generate, and the impact the
investment will have on their personal tax situations. The Company has no operating history, and potential income or
deduc t ions ,  i f  any,  could only be based on the based on the Company's  Forecas t  inc luded as  Exhibi t  D in this
Memorandum, which is  forward-looking information that is  subject to known and unknown risks, uncertainties, and
other factors, many of  which are beyond our control, and could cause the actual results to vary materially f rom those
contemplated in the Forecast. The Forecast was created using numerous assumptions set forth in the Forecast, which
you should examine carefully. in light of  the risks, assumptions and uncertainties involved, we can give no assurance
that the forward-looking information in the Forecast will in fact transpire or prove to be accurate.
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You must confer with your tax advisor to determine whether, if Company operations generate such tax loss
items, you could use them to offset any distributions and/or other income.

Members' lax returns

The f"ederal income tax information sent to each Member by the Company following the close of each calendar year
will be based in certain cases on interpretations of data compiled from the books and records of the Company. Management
will endeavor in good faith to adhere to current income tax regulations, interpretations and precedents and will consult with
independent public accountants and tax counsel to the extent deemed appropriate by management in compiling the tax
information to be sent to the Members. However, the amounts of income, gain, loss, deductions, credits or allowances reported
by each Member for his or her individual income tax returns on the basis on such tax infomiatiori might, in the event of an
audit, vary From the amounts ultimately determined or allowed by the IRS or by the courts.

Retirement Plan Risks

An investment /11 the Company may rm qualify as an appropriate investment under all retirememplans.

There are special considerations that apply to pension or prof it sharing, trusts or IRAq investing in our Class A Units. If
Members are investing the assets of a pension, profit sharing, 40l(k), Keogh or other qualified retirement plan or the assets of
an IRA in the Company, Members could incur liability or subject the plan ro taxation if:

0

O

Cm

O

O

{:kJ

0

the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code.

the investment is not made in accordance with the documents and instruments governing the plan or IRA,
including the plan's investment policy.

the investment does not satisfy the prudence and diversif ication requirements of  Sections 40(a)(l)(B) and
404(A)(1)(C) oil ERISA.

the investment impairs the liquidity of the plan.

the investment produces "unrelated business taxable income" for the plan or IRA.

the Members will not be able to value the assets oflthe plan annually in accordance with ERISA requirements.

the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal
Revenue Code.
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IV. USES OF OFFERING PROCEEDS AND SUMMARY OPERATING CASH PLAN

The Compariy's estimation of its allocation of the net Offering Proceeds of this OtTering is based upon the current and projected state
of its business operations, its projected plans and current economic and industry conditions, and is subject to a reapportionment of
Offering Proceeds. The Company's projected Use of the Offering Proceeds from this Offering and Summary Operating Cash Plan is
described in the Offeriltg, and cash flows are based entirely on the Financial Forecast included as Exhibit D, using the assumptions set
forth therein. The Company may attempt to raise additional capital if the need arises.

Cross Offering Proceeds:

Offering Commissions 8: Expenses, Custodian Fee Payments

Legal and Other Expenses

No! OtTering Proceeds to Working Capital

Operating Period:

Sources Of Cash

Class A Members' Capital

Class B Members' Capital

Loan From USA BRA - Deferred Organization Costs

Not Used

Loans firm USA BRA

Land Parcel Purchase Contract Assignments and Sales

Reimbursables from New Build A fiiiiates

Total Sources otlCash

Uses OflCash

Organization Uosts

Offering Related Costs

Program Administration Costs

Land Parcel Acquisition Fees and Entitlement Completion Fees

Land Purchase Contracts at Face

land Parcel Entitlement Expenses

Discontinued Land Parcel Entitlement Costs

Loan Repayment - Principal and Interest

Distributions to Class A Members

Distributions to Class B Members

Total Uses Of Cash

(21

(I)

(al

(4)

The Class A Units are being offered on a best cffons basis up to a maximum of 10,000 Units for $l0.000.000. Fligible Persons. as

defined under "Plan of Distribution". may purchase Units al a Modified Class A Unit Price equal to not less than $920 per Class A

Unit.

The Company plans to otter and sell Units through our members of management, who will not receive sales commissions or other

compensation directly or indirectly related to their sales efforts. The Company may pay appropriately licensed Selling Agents a

commission of up ro 8% of the sales price of Units sold by them, subject to reduction as specified herein.

These amounts reflect our estimate of Offering expenses, such as tiling fees. legal, accounting and financial printing fees and

promotion costs. exclusive of any Selling Commissions which may be payable to Selling Agents, If the Offering expenses are

greater than the amounts indicated. the amount of proceeds available for investment will decrease. and if these expenses are less.

the amount available for investment will increase. However, the longer our Coffering continues. the more likely it is that we will

incur increased printing and legal costs, such as costs of updating disclosures in supplemental Offering materials. Any unused funds

apportioned to this category will be reapportioned to reserves. Our Advisor may pay certain expenses associated with marketing

the Units, we may reimburse our Advisor tor such expenditures.

Working capital shall be applied to the execution of the Company's business plan.

See ExhibitD - "Financial Forecast" for more detailed information.

Notes
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USA BRA has charged the Company 8750.000 bl' this organization pcrind work and has agreed to contribute $500,000 of the

artmunl as Class 8 Capital and loan the balance of`$250,000 to the Company xo be repaid from operating revenues. The loan will

hear to% interest. See the financial lforecaist for assumed timing of repayment. USA BRA will be credited with\ an additional

$500,000 to its Capital Account (Br foregoing the first $500.000 iii Entitlement Completion Fees due to ii which allows the

Company to retain that cash to accommodate any payments made to Class A Members under the Liquidity Feature, These costs

are capitalized*

See Note 5.

Not Used

USA BRA has agreed to loan up to $500,000 to the Company for working capital to enable it to commence executing letters of

intent and engaging in the Land Entitlement process on Land Parcels it contracts to acquire in the period preceding the receipt of

initial Offering Proceeds.

This rcliects the lncomc forecasted to be received from the New Build Affiliates as Land Parcel Purchase Contracts are assigned

or zig Land Parcels owned by the Company are sold to New Build Allfiliates.

New Build Affiliates will reimburse the Company br specific amounts the Company spent during the Entitlement Period that

otherwise would be paid out of each New Build Affiliate's construction period budgets.

See Note 5. Capitalized Grganization Costs are charged oTto earnings iii the final period of the Forecast.

ltctlccts all Offering related expenses and marketing costs including costs paid directly from Offering Proceeds ($900_000) and

other costs (S I 50,000) paid from operating cash flows that are specific to the marketing of the Offering.

Reticcts the monthly payments paid lo the Advisor for conducting the business operations of the Company under the Comp;-1ny's

business plan Pursuant to the Advisory Agreement, USA BRA will be entitled to a Program Management Fee ot"$|50,000 per

month commencing in May 2014 and continuing through May 2015. and $75,000 per month thereafter until the last Land Parcel is

sold or assigned.

Retlccts fees paid to the Advisor for arranging the acquisition of the Land Parcels and the assignment to the New Build Affiliates

when each Land Parcel completes entitlement. The Acquisition Vcc is 4% of the contract price of a Land Parcel and totals

$1.459.78(), 5329.840 of which is paid from Offering Proceeds arid the balance from Company earnings. The Entitlement

Completion Fee is 4% of the sales price or the assignment value of each Land Parcel and totals $l,835,648, all of which is paid

from Company earnings and none from Offering Proceeds. *t

Reflects the purchase price of the Land Parcels as stated in the Land Parcel Purchase Agreements with the land owners/sellers,

Resects the amounts spent ort entitlement of the Land Parcels during the entitlement period.

Reflects expenses incurred on Land Parcels that do not proceed past preliminary due diligence review.

Reflects repayment of principal and related interest expense on loans. (see Notes 6. 7 and 8)

Reflects all Distributions made to the Class A Members arid the Class B Members.

' USA BRA contributed $1,000 in initial capital to the Company. The Forecast includes Class B Member Capital oi`$l.00l,000
which is the result of the initial capital contribution and two non~cash events. USA BRA is granted a 8500.000 Capital Account
credit in lieu of taking the cash payment due it for organization period work and early operating stage payments made by USA
BRA on behalf of the Company, and an additional $500,000 Capital Account credit in lieu of taking a cash payment due it for
Entitlement Completion Fees which allows the Company to retain that cash to accommodate any payments made to Class A
Members under the Liquidity Feature

I

We intend ro invest amourtts in our working capital reserve. together with any other proceeds not invcsfedin Land Parcels or used

for other Company purposes. in temporary investments such as U.S. Government securities or similar liquid instruments.

;
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The Company has been formed m acquire Land Parcels, each of which we will seek to Entitle and sell to a New Build Affiliate
that will construct, own and operate a hotel thereon. The tasks and obligations associated with the Entitlement of the Land
Parcels and execution of the Company's business plan will include, but are not limited to, the following:

Company Business Purpose

Hyatt Place
Hyatt House

Courtyard
Residence Inn
SpringHill Suites
Fairfield Inn & Suites
TownePlace Suites

Hilton Hotels Corpora_atjon

Hvatt Hotels Corporation

Hilton Garden Inn
Hampton [nn
Homewood Suites
Home 2 Suites

The Company has identified the select service hotel sector for its investment program for several reasons that are more fully
described in the "Hotel Development Business Opportunity" section of this Memorandum. We plan to Entitle Land Parcels
suitable for developing hotels with franchise brands from hotel companies such as Marriott, Hilton and Hyatt. Their select
service hotel brands in the Upscale and Upper Midscale chain scale are as t`oilows:

v. TH18 COMPANY

About the Company

The Company has been formed to acquire Land Parcels, Entitle each Land Parcel, and then sell each Entitled Land Parcel to a
New Build Affiliate. We intend that the New Build Affiliate will construct, own and operate a hotel on the Entitled Land Parcel.
We have already vetted seven of the proposed Land Parcels as Qualified Land Parcels, and have generally identified them
below under "Business Plan". We plan to select others from among a number of prospective Land Parcels currently being
considered by the Company, as well as others that we may discover as we go forward. In addition, with each owner of a
Qualified Land Parcel, we have established an understanding of' mutually acceptable terms and conditions of purchase of the
Land Parcel. Currently we own no Land Parcels nor do we have any signed purchase agreements, options or letters of intent to
acquire any of 16 Qualified Land Parcels that we include in our Financial Forecast, However, we have established what we
believe are mutually acceptable terms and conditions Tor the purchase of seven Qualified Land parcels with their respective
owners, and we expect to have signed letters of intent for each of those Qualified Land Parcels by June l, 2014. Information
on Qualified Land Parcels is contained below under "Business Plan".

Marriott Internatlona\, Inc.

Company Formation

The Company was formed on January 15, 2014 and has no operating history. The original Company name was USA Barcelona
Land Company I, LLC. The name was changed to USA Barcelona Hotel Land Company l, LLC on February 25, 2014, to add
clarity as ro the nature of the Company's business.

Obtain contractual control of the Land Parcels to be acquired through letters of intent followed by formal Land Pnrcnl
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PerfOrm due diligence, planning. design, construction budgeting, construction financing, franchise approval, and
permitting lo reach "Shovel-Ready" status.

Secure the capital required to fund the Entitlement work for each Land Parcel.

Arrange for the sale (or Land Parcel Purchase Contract assignment) of each Land Parcel to a New Build Affiliate.

The Company ls business plan calls (Br each Land Parcel to be sold or assigned to a New Build Affiliate following its
Entitlement. The sales price of each Land Parcel shall be based on the value established by an independent MAl appraisal
valuation.

Entitlement activities include pertbrming due diligence, coordinating planning and design, arranging construction and mini-
pemt financing, obtaining franchise approval and achieving all necessary approvals for a New Build Affiliate to obtain a
building permit to build a hotel (essentially all the requirements needed to obtain pennies to construct a hotel are accomplished
in the Entitlement Process). The Entitlement stage adds considerable value to the Land Parcel and the profits realized f`rom
moving the Land Parcels to the New Build Affiliates are the source of Distributions to our Members,

The Company does nm intend ro acquire any Land Parcels, rather, we plan ro control rheum through the Land Parcel Purchase
Contracts and upon completion of the Entitlement process, sell or assign each Land Parcel to a New Build Affiliate. Whether
we "sell" a Land Parcel, or "assign" ro a New Build Affiliate the related transaction between the Company and the New Build
Affiliate will be based on:

For a Land Parcel acquire-:d by the Company during the Entitlement Period, we will "sell" the Land Parcel to a New
Build Affiliate a price equal to the appraised value of the Land Parcel at the time of the sale, or

»/ Fur to Land Parcel which the Company has not yet acquired, but controls under terms of the Land Parcel Purchase
Cnntracz, and for which we complete Entitlement, the Company will "assign" the Land Parcel Purchase Contract to a
New Build Affiliate for a cash price that represents the difference between the appraised value of the Land Parcel al
the time of assignment, and the amount due to the seller under the Land Parcel Purchase Contract.

The Company plans to make Distributions on a quarterly basis starting in mid-20l5 in accordance with the Distribution
procedure outlined in Section ll under "Distributions". Upon the sale of all omits Land Parcels, the Company will conclude its
business operations, settle all outstanding obligations and make a final liquidating Distribution.

Cash Management

We intend to use Proceeds ii'om Land Parcel sales will be used to pay Company expenses, retire Company debt (if any),
establish reserves and make Distributions to Members, as follows:

»/

Advisor

To pay expenses of the Company.

To retire principal and interest due on outstanding Company and SLP loans (if any)

To establish cash reserves for the Company.

To pay the Distributions co the Members.

USA Barcelona Realty Advisors, LLC, will provide all the administrative services ro the Company to include, but not limited
ro, the following services: (i) seek to obtain, investigate, evaluate and recommend Land Parcel investment opportunities. (ii)
serve as advisor and consultant in connection with all policy decisions, and, (iii)serve the C:ompany's day-to-day operations.

Advisory Agreement

The Company and Advisor will enter into an Advisory Agreement and a Land Parcel Acquisition/Entitlement Completion
Agreement which will define duties provided to the Company and compensation to be received by our Advisor.
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Capital
Contribution

$1 000

3500,000

$500,000

3; I ,00 l ,000

Our Liquidity Feature will be funded by USA BRA taking equity in the lbrm of
Class B Member Units in lieu of cash payment of the first $500,000 oflLand Parcel
hntitlemcnt Completion Fees which become due ham the Company.

Totals

Description of' Advisorls Capital Contributions and Loans
USA BRA contributed $1 ,000 in initial capital to the Comoanv. .._..__.__. __.__ _
USA BRA has charged the Company $750,000 for this organization period work
and has agreed to contribute $500,000 of the amount as Class B Capital and loan the
balance of$250 000 to the Company to be repaid ham operating revenues. The loan
will bear lo% interest. See the Financial Forecast for assumed timing ofrepaxment.
USA BRA has agreed to loan up to $500,000 to the Company to enable it to
commence executing letters at" intent and engaging in the Land Entitlement process
on Land Parcels it contracts to acquire in the period preceding the receipt of initial

Offering Proceeds.

r

:

I

Our Advisor has agreed to contribute capital and made loans to the Company in the aggregate amount of $l,75 I ,000. This is
comprised of$750_0U0 in loans and SI,00! .000 in capital contributions. These amounts are described in the following Chari.

Advisor Capital Contributions and Loans to the Company

Company Ownership and Control

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B Memben(s).
However, our Manager makes virtually all business decisions for the Company. The Class A Members voting rights are limited
to (i) approving any matter that would materially alter their rights to receive Distributions, and (ii) removing the Manager. A
Majority in Interest of the Class A Members must approve any action on which the Class A Members are entitled to vote.

The following chart shows the Company in the overall organization structure under our Parent Company, USA
Barcelona Realty Holding Company ("USA RHC"),

Advisor to:

Q vyrw <'¢~

i1§SA Barca o a Haler]

Non~prioritize<l
Loema

$528992

i$250.000 I

i

$750,000
I

e

The pending relationship between USA RHC and Chanen Construction Company ("Chanen") is an imponam ingredient in the
Parent Company Plan. The interplay between Chanel and the Company, during the Entitlement process of each Land Parcel is
an essential factor in the smooth transition from Entitlement to construction. Chanen is a design/build company meaning they
play a hands-on role in the Entitlement process so as to assure they are prepared in all respects to conduct the bidding, buying

ACC005851
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and management c>f` the pre-construction phase on each New Build Affiliate's construction process. Further, the involvement
of Clhanen iii the c
a top quality finished hotel on time, nn budget, and on specification.

evil engineering, structural engineering and architectural design of the hotels plays a vital role in delivering

Manugelnent of  the Company

Except for the exercise of their approval rights set forth in Article 5 of the Operating Agreement, the Class A Members may not
take pan in the management of the affairs of the Company, or control the Company business, and the Class A Members may, under
no circumstances, sign for or bind the Company. Subject to the limitations set forth in the Operating Agreement, or by non-waivable
provisions of the Act, the Manager shall have complete authority and exclusive control to conduct any business on behalf of the
Company in the sole and absolute discretion of the Manager without the consent of any Class A Member.

Limitation of Authority

Our Manager makes all the decisions for the Company other than decisions that require a vote at' the Class A Members. The
Class A Members by majority vote have the right to approve any change in the Company that will materially diminish their
pro rata economic rights. The Manager may be removed for Cause at any time upon vote of a Majority In Interest of the Class
A Members.

Broad Industry Relationship of Principals

Our Parent Company has extensive long-standing relationships
lenders, brokers and consulting companies. We think this broad set of relationships affords the Company high level access to
numerous business opportunities.

with hotel owners, management companies, fi'anchisors,

Franchise Relationships

We intend that the New Build Affiliates will develop and own franchised hotels in the Upscale and Upper Midscale chain scale
g S

Hilton. y
as Fairfield Inn by Marriott. TownePlace Suites by Marriott, Hilton's Hampton Inn, and Hyatt's Hyatt Place and Hyatt house.

BefOre construction, each New Build Atliliate hotel will have a franchise license agreement between the New Build Affiliate
and a franchise company providing for the payment of royalty fees and program fees to the franchisor as stipulated in the
franchise agreement.

The fees and other terms of franchise agreements will be the result of commercial negotiations between otherwise unrelated
parties, and we believe that such fees and terms will be appropriate for each hotel and the market in which it operates. Normally,
franchise agreements ma I be terminated for various reasons, including failure by the lessee to operate in accordance with the
standards, procedures and requirements established by the franchisor.

such as Courtyard by Marriott, Residence Inn and Springhill Suites by Marriott, Hilton Garden inn and Homewood Suites by
To further diversify the Company's portfolio, the target will be upper ntidscale hotels with top-performing brands such

[F*3Al.ANC}8 OF THIS PAGE INTENTIONALLY BLANK]
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vi. xsu§n3_;9;ss PLAN

Through 2017, we anticipate that our Parent Company will primarily sponsor Land Parcel Entitlement and New Build
Programs. Our Parent Company's rationale is based on the current and projected need f`or additional rooms supply in the select
service sector of the hotel scale and the large value gain achieved through the creation of a hotel versus the acquisition Of' a
Core Property hotel.

The Company's sole business focus is on executing the Hotel
Land Parcel Entitlement Program. As Land Parcels are sold
to the New Build Aitiliates, our Advisor will act in the
capacity of construction manager to oversee site development
and construction of hotels by the New Build Affiliates. As
hotels are constructed and begin operations, property
management will be handled by strategically aligned
management companies, which we refer to as SAM's.
Currently, we expect that these management companies
would include P_vramid Hospitality and Development
Company, based in Scottsdale, Arizona and Concord
Hospitality Enterprises, which is headquartered in Raleigh,
North Carolina.

Why Hotel Development vs. Acquisition ofCorc Property Hotels

We have created the Company and designed this Offering as a pan of the Parent Company's plan to deal with three primary
questions we believe investors ask themselves when considering investing: (i) do i want to be in this industry, (ii) do I want to
be in this industry with this management team, and, (iii) do l want to be in this industry with this management team, at this
time?

Likely, an interested investor has reached this point in the Memorandum because he answered all three "yes". But to be clear,
we pose the question: why do we elect tobuildrather thanbuy existing hotels? We make this election for two primary reasons,
"market cycle timing" and the ability to "create value", While there may be some remaining existing Core Property acquisition
opportunities, we have concluded that the institutional investor market has moved so heavily into the hotel space (over the past
two to three years) as to drive cap rates down and prices up to the point where the top branded hotels represent a "bond" quality
investment with no near-term upside. This is not a "value add" scenario.

We believe that the opportunity to acquire Core Properties and execute a "value add" is gone for the duration of this business
cycle. But, demand continues to increase for new hotel rooms across many of the U. S. markets. Therefore,we intend tobuild
to create value. That is the "why" behind our cun'ent and near-term direction.

We believe there are better investment returns tn he achieved through the development of new hotels rather than acquiring
existing hotels. We approach the matter of New Build in two steps. First, through the Hotel Land Parcel Entitlement Prhgrarn
(the subject of this Offering) followed by our Parent Company's New Build Pregrztm,

Overview of the Company's Hotel Land Parcel Entitlcn\ent Program Business Plan

The Class A Units being miTered in this Offering will he sold by members of management flour Company, registered
investment advisors, broker-dealers and others ("Selling Agents") subject to applicable securities laws.

The Hotel Land Parcel Entitlement Program involves land put<:hase(s) for new hotel construction, with locus on
lvlarriom Hilton ad Hyatt brands in the select service space.

Our primary plan involves taking each Land Parcel through Entitlement, which we define as completing the following steps:
due diligence, planning, design, construction budgeting, construction financing, franchise approval. and permitting - all
necessary ro arrive at being ready to begin construction, as we refer to as being "Shovel-Ready". Al Shovel-Ready, we liquidate
the Land Parcel to a New Build Affiliate that will construct, own and operate a hotel on the Land Parcel.
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Markets of interest with no current
identified Qualified Land Parcels

UleIe axe \v»u scenarios when l 1quIdaling a Land Parcel. These are:

( l l 1101 Land Parcels acquired by the Company during the Entitlement Period, we will sell to a New Build
Afllillate_ or

(in For Land Parcels that the Company have not yet acquired but continue to control under terms of the Land
Parcel Purchase Lontract, the Company will assign the Land Parcel Contract to a New Build Affiliate for a
cash price char represents the difference between the appraised value of the Land Parcel established by an
independent appraiser and the purchase price owed to the original Land Parcel owner under the Land Parcel
Purchase Contract.

'the Nevi Bnifd Af f iliate to whom the Company has transferred the Land Parcel will pay additional consideration to the
Company for amounts that have been paid by the Company during, the Entitlement Process, wherein such costs represent costs
the New Build Affiliate would otherwise pay as normal hotel construction period costs. These Refundable costs are discussed
Inter in the Memorandum. See "Business Plan - Value Creation Resulting From The Entitlement Process".

'Targeted "Qualif ied Land Parcel"  Map

ml
:al
Lill SA lMrcvlonzn llano l,am\ Uompuxu. I

I .Md |',n4 c| \Lu{

ME

Mtllh Buy

NY

Las Vqgn

ms! AL

Hey Ana

Currently Identified Qualified Land Parcels

As the map above shows, there are a number of Land Parcels, primarily in the Western United States, that have passed the
Company's initial due diligence process, and are under consideration for purchase. We classify each of those Land Parcels as
a "Qualified Land Parcel '_ initial prospects comprised of dozens of high quality sites have been reduced to a smaller group of
Qualified Land Parcels, Seven of the proposed Land Parcels that we consider Qualified Land Parcels are identified below. We
do not have signed purchase agreements, options or letters of intent to acquire any Qualified Land Parcels. However, in that
we wanted to coordinate the execution of purchase agreements, options or letters of intent with the Effective Date of the
O1Termg, we have established what we believe are mutually acceptable terms and conditions for the purchase of those seven
Qualif ied Land parcels with their respective owners, and we expect to have signed letters of intent for those Qualif ied Land
Paiceis by June I, 2014. We intend to select others from among a number of Land Parcels currently being considered by the
Company For each Qualif ied Land Parcel, we have completed preliminary financial reviews and, in most cases, site visits
with a representative of` our selected franchisor To date, Marriott, Hilton and Hyatt are the franchise brands, or "flags" we are

consider in
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Specific Qualified Land Parcels and other Land Parcels Under Current Consideration

i
9

Azusa, California .-

107 room Homes Suites by Hilton, The site is near Azusa Pacific University, and not far From
The City of Hope Cancer Hospital.

f

I

3
1

Hesperia, California -

80 room Hampton inn. In a rapidly growing area, on a high traffic location.

14

i
E

I

1

i

Buena Park, California

128 room Hampton Inn & Suites. Centrally located in Orange County. The site is near a major
theme park, Knott's Berry Farm.

>
i
1

Hilton
Garden Inn'

Rialto, California

a
f

\36 room Hilton Garden Inn.
industrial and retail projects.

The site is in a major new development that includes residential,

*

t
1 Cathedral City, California

3
E
\
I

lot room Hampton Inn & Suites. The property is on a major traff ic artery and near a proposed
new casino.

t
1

Madera Beach, Florida

H O M E W O O D
SUITES'

A "Dual Branded" hotel consisting ola 109 room Hampton Inn & Suites and an
84 room Homewood Suites by Hilton, The site is in a major tourist area on the
Inter-coastal Waterway.

Hiller

g

J

Hiliwl
Garden Inn' 136 room Hilton Garden Inn. This site is near the Claremont College Campus, and is located

within a new multi~use development.

Claremont, California

=

(

To see the sequence of Land Parcels as they flow through the Forecast, see "Sixteen Land Parcels and their Entit lement
Periods".

We are currently evaluating other potential Land Parcels in: Tampa/ Sr. Petersburg/Sarasota, Florida 2 sites, Boca Raton.
Florida, Austin, Texas, Dallas-Fort Worth, Texas, Atlanta, Georgia - 2 sites, and San Diego, California .- 2 sites.

ACC005855
37 F\LE #8503>

;""

J



Planning Months for a SLP LLC

l z 3 4 5 6 7 8 9 10 12

The Entitlement Process

The Company's business plan takes each Land Parcel through a series of value enhancing steps which, in aggregate, we refer
to as the Entitlement Process.

Our definition of"Fully Entitled" is to bring a Land Parcel tn Shovel Ready status. Our definition of Shovel Ready is that the
l..and Parcel is ready to have building permits issued and is ready for construction. The Land Parcel Purchase Contract is
structured to allow us to prepare a Land Parcel for our intended sale to a New Build Affiliate prior to closing, on the Land Parcel
purchase. The Land Parcel Entitlement Process has several steps. These steps and the associated timelines are described above
and summarized in the chart below:

Executing the Hotel Land Parcel Entitlement Program

The Entitlement Process

Land Parcel Option Contract

Preliminary Due Diligence

Land Parcel Purchase Contract

Franchise

Financing
Civil

Structural

P&Z

Assign/Sale Land Parcel Purchase Contract

o

o

The Entitlement Process commences following the signing of a letter ofintcnt with the land owner for the purchase
of the Land Parcel. The Entitlement Process concludes when the SLP LLC has obtained all the necessary approvals
to allow the construction of a hotel, which we refer to as Shovel-Ready.

Each Land Parcel will have an Entitlement Period budget that incorporates the following major line items, which are
associated with steps in the Entitlement Process:

Land Parcel Contract executed between the Company or a SLP LLC and the land owner.

Preliminary Due Diligence -- The initial 60 days under contract will involve numerous internal and third party
contractor studies and confirmations.

Franchise ~- Hotel franchise application and franchisor approval obtained.

Financing -- Lender approval obtained for construction and mini-perm financing.

Civil Engineering all civil engineering work completed and submitted to appropriate municipal authorities
for review and approval.

Structural and Design - all structural engineering and architectural work completed and submitted to
appropriate municipal authorities for permit review and approval.

General Contractor engaged and final construction budget and construction schedule developed.

Planning & Zoning ("P&Z" in the chart below) approvals obtained.

Based on successfully navigating a Land Parcel through these steps, it reaches "Shovel Ready" status.

Financing for \he Entitlement Period ("Entitlement Period") is provided approximaieiy l0% by advances tram our
Parent Company and the balance from Offering Proceeds,

<3

O

O

O

o

O

Each of the initial seven Qualified Land Parcels' letters of intent are being structured in a fashion so as to allow the Entitlement
Process to follow a staggered start/completion sequence as demonstrated in the chen on the following page, entitled "Sixteen
Land Parcels and their Entitlement Periods". Lr is assumed that the following seven planned Land Parcels will follow the
schedule as presented in the chart.

I

i
8
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on assumptions contained in the Financial Forecast):

\

Entilkmenl Period tr u Land Parcel

"i
|
1

The above schedule demonstrates the Entitlement period schedule (the red rectangles) for each of the sixteen Land Parcels
included in the Company plan. This schedule is a key factor in driving the Entitlement Period costs and revenues from Land
Parcel sales incorporated in the Forecast model. Following the Entitlement Period, the following 12 months incorporates the
construction period and thereafter is the operating period (to the extent this shortened schedule extends that far for a particular
Land Parcel). The schedule in its full coverage through sale to the USA Barcelona REIT is available on request.

i
4

i

x

Six Steps To Entitlement

Step I - Execute a letter of intent with the land owner. This initial agreement with the land owner allows us to accomplish two
basic matters: (a) have the time to conduct our initial due diligence, and (b) prepare a Land Parcel Purchase Contract.

Step 2 - Initial due diligence takes approximately two months. During this period we take a potential hotel site through "USA
Barcelona Entitlement Boot Camp". Most will make it through, but not all. The following work conducted by third party
specialists will be accomplished during this period:

Land Parcel Title Report

Market Feasibility Study (PKF ", see below)

Land Parcel Appraisal (HVS '2, see below)

Comp Set Report (STR ", see below)

Environmental, Soils & Geo Tech Studies

Franchise Exploration (not a formal application)

Site Plan - Preliminary Design

Tratiic Study

Utility Study

Step 3 Based on the Land Parcel passing our acceptance on matters undertaken in Step 2, we proceed with the following:

A formal application will be made with the targeted franchisor company. The approval process is normally in
the 90 day range.

Other processes are stared in this 90 day period but no signif icant expenditures will be made until we have
secured the targeted hotel franchise.

Note: Significant work has been done with the desired hotel franchisor prior to going to the letter of intent stage
with the land owner. This franchisor work includes a site visit with a representative of the targeted franchisor.

i
I
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Step 4 - Ar such time as we are comfortable That the desired franchise agreement can be reached with the franchisor company,
we will proceed with arranging financing for the construction of the hotel to be built on the Land Parcel.

4

4

Construction / Mini Perm Financing.

A firm commitment must be obtained before we will proceed to the expensive step of contracting for full civil
engineering and hotel design.

Our affiliate (Hotel Financial Strategies) works out Wont on each New Build Affiliate to arrange this financing.

Receipt olla firm Financing Agreement triggers the 5th and 6"' Step of Entitlement work.

Step S W hen we have reached preliminary f inancing agreement with a construction lender (bank), we will engage a civil
engineering company to design the site improvements and an architectural firm to prepare all required working drawings for
the construction of the hotel,

z

The civil engineering work also triggers the beginning meetings with the Municipality's planning and zoning
departments as does meetings with architects for the hotel design.
Our in-house Entitlement professionals work with our engineers, architects and Municipality's officials to pave
the way to Planning & Zoning and preliminary building plan approvals.
As we approach the 9'*' to l 0"' month in the Entitlement Process, we will make formal application to the Planning
Department and on to Municipality for final approvals.
(Jr a parallel path, the architects are going through building plan review with the Municipality's building
department.

Step 6 - Obtain all zoning and permitting approvals required for constructing and operating the hotel.

Value Creation Resulting From the Entitlement Process and Reimbursables

We believe the value created in the Entitlement of a Land Parcel falls in the range shown in the following chen (from 60% to
l 00°/o), Refundables include cash expenditures that we made to enhance the value of the Land Parcel during the Entitlement
Process that typically are classified as "construction period costs". These refundable items are shown in the following chart
under Land Deposits and Other Direct Costs:

Other Direct

Costs|Land Deposits

S 25,000 S

60,000
r

25,000

81500
25,000

r

Entitlement Period Activities

Land Parcel Option Contract

Preliminary Due Diligence * I

Land Parcel Purchase Contract

Franchise

Financing

Civil

Structural

P&Z

Entitlement Value Increase

Law

0.0%

5.0%

0.0%

10.0%

10.0%

10.0%

10.0%

15.0%

60.0%

High

5.0%

5.0%

s.o%

10.0%

20.0%

l0_0%

20.0%

25.0%

l00.0% $

25,000

100,000
$.

68,700

275,000

60,000

546,200

*I (See Step 2 on preceding page)

No/ef the Financial Forecast incorporates cm anticipated 60% increase in Land Parcel value resulting fronr the Enrille/nent
process, We fee/ /Iris is a conservative increase based on the number of I/14: Land Parcels in the USA HLC-I Fund the! are
located in Florida Ana' California. Both of these States can be more challenging than mas! others due lo expansion and
environmental issues that are unique /o /nana areas of lhose S/ales.

The Company May Acquire One or More Land Parcels

'The Company plans to maintain suitable cash reserves, derived from Offering Proceeds and Land Parcel sales, so as to close
on a Land Parcel Purchase Contract if needed. We also intend to 2\iTar\ge a bank secured lending facility to be used f`or this
purpose. This is the event that would result in the Company acquiring and owning a Land Parcel. The Company, if required,
could execute other exit strategies such as a sale to a third party hotel developer.
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Due Diligence Involves Coordination with Third Party Consultants

1

1
II

In the initial two months four due diligence process on a Land Parcel, it is evaluated on several fronts, two o f great importance
are (i) the feasibility of a future hotel to operate at that site, and, (ii) for' the "as is" value and the Fntitled value of the Land
Parcel. The following three companies are relied on for accurate reports on these matters of feasibility and value. Upon the
signing of a letter of intent between the Company and a Land Parcel owner, a SIR Comp Set report, PKF feasibility report
HVS "as is" appraisal are key factors in our decision to proceed with the Land Parcel.

i

I

i PKt " PKF provides a number of valuable market data resources including one we make extensive use of,
Hotel Horizons Market Reports. The following is a list of the markets that PKF analyzes and reports on
in its Hotel Horizons Market Reports

I
1
l

P9<FC°*18U*¥i098~
PKF HotalRea¥ty

8

Hotel Horizons®

Albuquerque

Anaheim

Aflanra

Austin

Market Reports, Ma

Columbus

Dallas

Detzver

Detroit

ch to May 2014, Forecast Period 2014 2018

Oahu

Oakland

Orlando

Philadelphia

St. Louis

Salt Lake City

San Antonio

1

3
(

Baltimore

Boston

Charlotte

Chicago

Cincinnati

Cleveland

Ft. Lauderdale

Fr. Wort/f

Hartford

Houston

Indianapolis

Jacksonville

Kansas City

Long Island

Los Angeles

Memphis

M iami

Minneapolis

Nashville

New Orleans

New York

Newark

Phoenix

Pittsburgh

Portland

Raleigh-Durham

Richmond

Sacramento

San Diego

San Francisco

Seattle

Tampa

Tucson

Washington, DC

Wes! Palm Beach

Refer to our map entitled "Targeted Land Parcel Locations For The USA HLC~i Program" presented earlier herein. A strong
correlation exists between where our Advisor has been conducting site selections for our consideration over the past two years
and the markets contained in the PKF library of Hotel Horizon reports, Their research is a valuable resource for our Advisor
and our Parent Company in reviewing Land Parcel acquisition proposals brought forward by our Advisor.

a

HVS
"The Company intends to employ HVS for its Land Parcel appraisal work. The HVS database of hotel
information - the largest in the world - combined with its broad insight and extensive experience, enables
HVS Consulting & Valuation Services to produce well-documented appraisal reports with fully supported
value conclusions to hold up under intense scrutiny and achieve their intended results. HVS states that

they have access to thousands of management agreements, franchise contracts, leases, mortgages and other related financial
documents, allowing its team to provide thorough documentation for its conclusions.

SIR
'J We keep track of the national lodging picture through STR's weekly market reports and long term forecasts.
We feel that STR is the best resource in the hotel industry for accurate look~backs and forecasting. Each Land
Parcel put under contract has STR reports in its due diligence check list. Prospective subscribers are encouraged
to do some basic research on STR and include its "Comp Set" reports. STR has many standard reports available
for subscribers and non-subscribers of their service, including the following:

l

I

STAR Program, the benchmark suite which is used by the majority of hotel chains as well as many independently operated
hotels. It enables a user to track a property's occupancy, ADR and RevPAR performance against their selected
competitors. STAR reports are the monthly report card of how hotels are doing against their competitive set. We anticipate
that these will be the most frequently used reports in evaluating how our hotel Properties are performing;

I
J Trend Reports assist in researching a hotel development project or in buying and repositioning a property. Run on a one time

basis, Trend Reports display up to six years of monthly performance data including occupancy, ADR, RevPAR, supply,
demand and revenue,
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4 n m i n i i

Hotel Market Forecasts are an excellent resource for anticipating the future performance of a markeTs key metrics-occupancy
ADR, and RevPAR. The following two examples of repoits are among those we pay ongoing close attention.

>

}_93'<2el<l_!_ R<:*pQ_£8.*f-133.I11 STR Report (for the_period February 25 2014 Ma1r¢j_LL 2014);

The U S. hare/ zndusrqv posledposilive results in the three kirov peIz/'/nance n1ec1sm'emenl.v during the week 23 Februul;v
1l1rm/gh I Marr'/1 2014, (1C<.'0rc/i/1g to damjivm STR.

In .year-over-year n1ea.s'ure1nenls, :he indus/Iy3' occupancy increased3,6 percent lo 63. I percent. .4verge daily rare rose
4.8 percent 10 _finish The week oz Us$l12.25. Revenue per available room for the week was up 8.5 percent to finish Ar
US$70.88.

Among /he Top 25 Markets, Orlando. Florida, reported :he largest occupancy increase, rising 18.3 percent to 86.9
percent. AnaheimASlc1nIa Ana, California, followed with a l4.4-percen! increase in occupancy ro 76.9 percent. Chicago,
Illinois, fell 6.2 percent in occupancy ro 54. 7 percent, posting /Ne largest decrease in ha! metric.

/We Inn/'ker.s' *x/7er1.e17c'ec/ AIR /zvcreaxes <2/` more than 15 peI.c'enl.. New Orleans, Louis/cz/va (+27.6 /Jerker! Io
US31 ' 50), and Or/(Indo K+ I53 perce/11 ro I!S$l2596). Chicagojé/I 7. 6 percent in ADR to l./S3/04. 70, ending the week
w/I/7 //1<= /urges/ decease in Ivar metric".

Five markers achieved RevPAR increases of more Ivan 20 percent: New Orleans (+37.2 percent to US$ I28.48),' Orlando
r36. 4 peace/J! Lu l./S8 [09 42); San Diego. California (+27.8 percent! to US$l02.0l).' Anaheim/Santa Ana (+27.4 percent
la L/SS10l-l8/. and Nashville, 7`enne.s'.s'ee (+20.9 percent lo L/S58/.60). Chicago (~8.6pe/'cenl In USS57. 30) and Denver,
CalaI.ado (-6. I percent/ (Q US$67.88) reported the largest RevPAR decreases./or ire week.

Two Year__Outlook (published March, 4 2014, Smith Travel Research)

The S'llR/Tourism Economics forecast model indicates that RevPAR growth will slow lo 5.3 percent in 20/4 and 4.7
percent iIi 20/5. This outlook is an extension of the predictions made by the companies last year.

STR and Tourism Economics predict revenue-per-available-room growth will continue to slow during the next two years,
according to o new ana/y.s'i.s o/'long-run lodging trends in relationship to the state Qfthe economic qvcle.

"Oz/r'jor.ec'c:sLs/br 20/3 were more c0n.verva1ive' I/wr: many analysis expected, " said ./an Freilag, senior VP ofsflf awgfc
alexIo/Jrnerzl £21 SIR. "E11I we remained corzvincea' I/Ja! a sWIM lo more nludelWe, p0_sI~recovery perfo/'mance was under'

r I
we;t.

ST/8,/"Tozz1~/'s/:1 Eczonrunfhs. J/~¢»c.'cI.>'/cd RGVPAR grow!/1 0f 5.8 pvrce/71 /Br 20/3 c01r1pa/'ed 10 c1c'fz¢al growth 0f5,5 pe/'cenr
based' 0/7 1/pdaledyear-e/wi./igzz/vs re/eczxed by SIR this /nonfh. Demand expectations Qf2./ pe>rcen1 g1'0w1/7/br the year
cwnp zzrcdfczxfcy/'c2bl.v wt/lv an actual gain 42.3 pcrccrvl, Both indicators re/Iac! a step drnvn in the pace ojl1/1cf'ec1.yesj?'o111
vczch Qfl/le previous rtvc;wars ,

president of Tourism Economics "We expect RevPAR la continue lo grow but not Ar The rates
years. ll

W/7/ie Oxfcrci Eco/1omics. the parent company of Tourism Economies, expects U.S. gross domestic product Ra accelerate
lo 3.0 percent /his year, ire demand./?;r lodging is forecasl /0 grow 2.2 percent. STR/Tourism Economics expects this in
iN context u/ lang-r'1/ri relationships.

Moving forward, lhe./orecasring partners/wJ expects furlher slowing as bol/1 demand and average daily rate converge
wir/1 non-recessionary period growth averages.

"While the U. S. economy is galheringforce, the lodging sector is on the back end quits recovery cycle, "said Adam Sacks,
seen over the past four

"Over file long /arm, lodging demand lends la expand more slowly [Han GDP. Since 1987, U.S. GDP growth has averaged
2 6 percent a year compared with lodging demanalgrowlh of I. 9 percent, "said Aron Ryan, direclar Q//odging Ana/ylics
at Tourism Economics.

T/ze forccvlsvers also /Mic 1/ml room /sights per capita (basel an working age pap:/lariou) nm/ per employee reached /risroric
I:ig/rs in 2013, I'nz/icafing /her I/1e surge i/1 [leImm(l associated wt!// I/lc' recovery has peaked and (I more remIzered expansion
lies 11/wad.
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Vll. HOTEL DEVELOPMENT BUSINESS OPPORTUNITY

The Business Cycle Offers Opportunity

Since the decline of the national economy commenced in mid-2007, the real estate industry across most markets and product
types suffered a 10% to more than 40% decline in values. This decline, together with severely restricted capital markets during
the same period, depressed property values to pre-2007 levels. Annual construction starts for the lodging industry have nearly
doubled since 2010 but are still 50% less than the 2007 peak. Consequently, our Parent Company sees an unprecedented
opportunity to execute our New Build Program.

s

s

Another reason this business cycle presents opportunity is that selling prices for Core Properties are now higher than
constructing a new select service hotel. Selling prices For the first half of20 l3 soared to over S l 30,000 per room, up l5% over
year-end 2012. That's the highest average selling price per room ever recorded by Lodging Eonomerrics, exceeding the
previous record of $l 19,000 set in 2007. These prices reflect near record-low interest rates, which always maximized prices
and the fact that industry performance has nearly recovered to pre-recessionary peaks. The sellers today are reaping the benefits
of a steadily improving hotel market during the first half of the recovery cycle and our Company will likewise benefit from
constructing, rather than acquiring, select service hotels during the second half of the cycle.

From the Iintitlemcnt Stage to New Build

Upon receipt of govermnental approval et the Land Parcel, and the building depailmerit's approval of our building plans, the
stage is set to build a hotel. However, the Company will not take that step. We intend to sell or assign the Land Parcel Purchase
Contract ro a New Build Affiliate. Ar this point we would receive payment for the land and reimbursement tar specified costs
that we have expended for matters that tradilinnally fall into the construction budget for a hotel. We refer to these cost recoveries
as refundable ("Refundables").

The Entitlement Process is followed by hotel construction, which we refer to as the New Build Program. New Build Affiliates
would acquire our fully entitled Land Parcels for prices based on independent appraisals, arid we achieve final Liquidation
upon the sale four last Land Parcel. Our plan is that simple.

The New Build Program Business Plan and Chanen ConstuetionCompany

The Company's business plan mandates that tbllowing its
Entitlement each Land Parcel is to be sold or assigned to a
New Build Affiliate. Entitlement includes (i) obtaining a
franchise approval from Marriott, Hilton or Hyatt, (ii)
completing site and building designs through working
drawings, and (iii) obtaining Alf zoning approvals and
required development and building permit approvals. in
addition, the Company will (i) obtain a bank construction
and mini-perm commitment, and (ii) in concert with our
strategically aligned general contractor, Chanen
Construction Company ("Chanen"), develop a
development and construction budget and associated
maximum cost contract.

We refer to an Entitled Land Parcel as being "Shovel-Ready", a tem meaning ready for site development and hotel construction
by a New Build Affiliate. The appraised value of the l8ntitled Land Parcel established by an independent appraiser will be used
to set tile selling price between the Company and a New Build Affiliate.

The Company would be paid for the Entitled Land Parcel by the New Build Affiliate based on the current value oflthe land as
determined by an MIA appraisal, less amounts owed the seller on the Land Parcel Purchase Contract, which will be paid when
the New Build Affiliate closes on the land. An additional payment is made to the Company by each New Build Affiliate for
the Refundables and Entitlement Period costs incurred that relate to those items contained in the construction budget.

The Company intends to have a capital reserve that it could use if the Company needs to close on a Land Parcel Purchase
Contract before we are ready ro assign Ir to a New Build Affiliate.
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If' at any of the feasibility steps, a Land Parcel fails to meet our requirements, we intend to terminate our acquisition
of that Land Parcel. Utherwisc, each Land Parcel would travel through the feasibility process to the point where all of
our requirements are satisfied and all necessary contracts and permits are ready to be finalized. We refer to this step
in the process as "Shovel-Ready"

• The anticipated maximum period for the Company's operations is 36 months.

Selection four General Contractor Chzmen Construction Company

C)ur Parent Company has reached agreement with Chanel Construction Company to coordinate with us in the Entitlement work
and handle all site development and construction requirements of the New Build Affiliates. We feel this strategic alliance adds
a great deal of quality to both the Company's investment Offering and the future offerings of the New Build Affiliates. Chanen's
over 50 years ofexperienee across a broad spectrum of major construction projects and specifically numerous major hotels and
resorts undertakings for both their own account and as agents for others is a major benefit to our investors and our Company.

Construction will be performed by Chanel Construction Company, Inc., an Arizona corporation, pursuant to a construction
contract on the basis of cost of the work. plus a fee, with a guaranteed maximum price. A separate construction contract will
be entered into for each project that goes from entitlement to construction.

Clianeri Construction Company, Inc. was founded in 1955 and is a leader in the U.S. in the construction industry. The company
has substantial experience in the construction of hotels as shown below. Chanel started building hotels in the late I 950's
building the f`irst locations for Ramada Hotels. Chanen has delivered projects as general contractor, construction manager, or
design builder in the USA with a concentration in the Southwest including Arizona, Caiifomia, Nevada, Florida, illinois,
Alaska, and North Carolina.

Chanel will comply with the construction licensing
requirements in each state in weich a hotel will be built and
will subcontract tr all the work. A separate guaranteed
maximum price will be issued for each hotel project.

TALKING STICK RESORT
SCOTTSDALE, AZ

Chanel built the S450M, 497-key, l5~story Talking Stick
Resort hotel, conference center, and spa that is pan of a
casino. The project includes a 240,000 sq. ft, gaming floor, a
750-seat showroom, a 13,000 sq. ii. spa and a 100,000 sq. H.
conference center, Additional amenities include 8-
restaurants, I0-lounges, two multi-lcvel parking garages,
retail shops and many pools and water features.

The building is steel frame with an exterior palette mf
aluminum composite panels, glass, stone and exterior
insulated finish system. The two parking structures are
precast concrete. The project was built iii. the Salt River
Pima-Maricopa indian Community.
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CIBOLA VISTA RESORT
PEORIA, AZ

The resort consists of separate small "cities" each of which
have a courtyard that include spas, fountains, artwork, outdoor
fire pits, sanctuaries, reflecting pools, and desert botanical
gardens. Chanen Construction Company, Inc. built phase ll of
the project which consisted of 4-story hotel buildings with
interconnected walkways and 128 hotel rooms.

SHERATON AT FlSHERMAN'S WHARF
SAN FRANCISCO, CA

The hotel, located near several San Francisco, California,
landmarks, consists 0f525 rooms, seven suites and 10,000 sq-
ft. of meeting rooms including a 4,8 13 sq. ft. ballroom.

There are four separate buildings that are connected by
pedestrian bridges at each level. This hotel frequently was
recognized by Sheraton for high average annual
occupancy.

its

This project was developed, design-built and managed by
Chanel. The S84 million hotel (at time of sale) was
constructed using innovative structural engineering concepts,
which were tested during the tragic 1989 earthquake, which
it escaped unscathed

SHERATON AT ST. J0Hn*s PLACE
JACKSONVILLE, FL

» r H ,

E

Chanen developed, built and owned this five-story, 350-room
convention resort hotel. This hotel mirrored the wharf theme
oil Chancn's Sheraton at Fisherman's Wharf in San Francisco.
The facility includes 17, l39 sq. ii. of meeting rooms. a 10,180
sq. R. ballroom, four restaurants and 20,000 sq. fl. of retail
space. Located within the St Johns Place whariside resort area,
the hotel features modular meeting rooms which can form 13
different configurations ranging from 10,180 sq. ft. down to
393 sq. it.. The elegant ballroom with its optional exterior'
entrance was designed to accommodate large social affairs and
business conferences.

I
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HYATT REGENCY PHOENIX
PHOENIX, AZ

This luxurious 26~story hotel in the heart of the Phoenix
cultural center is a well-known icon of the city's downtown
skyline. Chanen served as general contractor on this $27
million (at time of construction) landmark project that defines
the downtown Phoenix skyline. The facility includes 27,000
sq. ft. of meeting rooms, including a 10,168 sq. ft. ballroom,
a nine-story section containing art eight-story atrium, a four-
story section including pool and garden and a 21-story tower
with a revolving restaurant on the top floor. The revolving
Compass Restaurant art the top of the hotel is a "5-year
Phoenix favorite

TEXAS STATION GAMBLING HALL & CASINO
LAS VEGAS,NV

Chanel was the construction manager of this $96 million (at
time of construction), hotel and casino complex in North
Las Vegas, Nevada, working with Manuel Corral as design-
builder.

This facility includes six-story, 200-room hotel and
approximately 140,000 sq. ll. of' public and support areas.
Built on a 50-acre site, the project features a Texas theme
with 1,500 slot machines, 30 table games, keno lounge, race
and sports book area, poker lounge, six restaurants, a 12-
screen movie theater, a food coin, travel agency and arcade.
This fast-track project was designed and constructed in 14
months.

a

BOULDER STATION
LAS VEGAS, NV

Chanel provided construction management for the $25
million (at time ollconsti'u<:tioi'l), 58,435~sq.-ft, renovation of
the Boulder Station Hotel and Casino,

Station Casinos is considered the "inventor" of the "locals"
hotel-casino. With more than 10 locations, Stations
dominates Nevada locals. The project included all l i-plex
movie theater, a live-level, i,865»spzice parking garage and
28,000 sq. f̀ t. of casino space. Additional work consisted of
an upgrade of the west entry casino, realignment of the ring
road, widening al the northeast roadway, construction of a
theater drop-ofT area, a covered walkway tram the parking
garage to the casino, sidewalks and landscaping

Since 1955, they have built a vast variety oflprojects to serve industries as diverse as aviation and health care,
and gaming. With every project their goal is to build structures that exceed the expectations ofltheir clients and create lasting

l'RO.IElC'IIS OVFRVIFW The depth of the experience at Chanel Construction Company is matched by the breadth of their
work. education

landmarks, From the ground up to the skyline above.
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am. INVESTING IN THE LODGING INDUSTRY

g
characterized by near record low interest rates, a growing confidence in future operation trends, and the prospect for improved

+

l

According to Lodging Econometrics, 2013 concluded the first leg of the new lodging real estate cycle. The period was

g
earnings. ll was an opportune time for investors to sell and take profits on their stabilized assets acquired late last decade
during the recessionary lows. Now that we are beyond the recovery phase, we perceive a greater opportunity ahead in the
second leg of the lodging cycle, which should cause transaction activity to accelerate over the next few years. Since the new
construction pipeline will not produce new supply additions of significance until later in the decade, we believe that it is an
ideal time for attractive returns and capital appreciation for our New Build Program.

Why We Feel Hotels Are Sound lnvestmenis

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis, giving them the greatest flexibility to react to demand and
changing market conditions.

Hotels in the Marriott, Hilton and Hyatt brands enjoy industry branding. Such branding requires owners to constantly
upgrade and periodically renovate the hotel to franchise standards to retain the franchise flag. This "franchise" control
leads to a strong level of familiarity and consistency for hotel customers as to their lodging experience. While our
focus will be on Marriott, Hilton and Hyatt brands, we have no limitation as to the brand of franchise or license with
which the Find's hotels will be associated.

3

3

L

Our Parent Company Plan calls for developing hotels that incorporate brands in the following chain scale segments

Upscale - y
Homewood Suites by Hilton and Hyatt Place and Hyatt House by Hilton.

Courtyard by Marriott, Residence inn by Marriott, Springhill Suites by Marriott, Hilton Garden inn,

l
Upper Midscale (this segment is without food & beverage outlets) - Fairfield inn by Marriott, TownePlace Suites Hy
Marriott, Hampton Inn, Hampton Inn & Suites and Home2 Suites by Hilton.

Upper Upscale Hotels -- There are no current plans to develop hotel: that fit in this category

Key Factors Behind Our Development al Select Service Hotels

Demand- The recent global recession initiated many important changes for consumers, businesses and investors in
every industry. The hospitality industry is no exception, with one of its most obvious and heavily reported trends being
the widespread preference of business and leisure travelers for select service hotel accommodations. The highly
regarded year-end 2013 Global Hospitality Insights (Top Thoughts for 2014) published by Ernst and Young, highlights
"The rise of select service......As the global economy and tourism recovery gains momentum, many travelers continue
to show a recession-era preference for select-service hotels that offer a compelling value proposition by providing
many full-service amenities at a lower price point. The convenience of select-service also fits the on-the-go lifestyle
of today's business traveler and the fast-growing millennial population."

Travelers AcceptingAmenities - Select-service hotels are comparable to limited-service properties, but also otTer a
scaled down mix of amenities traditionally associated with full-service hotels, such as meeting space and casual dining.
Because of the increasing acceptance and use by the traveling public, it is no surprise that investors and developers
are favoring the select-service product as well, particularly due to the lower up-from capital requirements and the
increased operating margins, helped by the efficiencies afforded through limited food and beverage operations
the absence of concierge and other services typical in this segment."

a d

r

Favorable DevelopmentCycle - Development of select-service hotels is faster than full-service hotels, allowing the
investor and developer to react more quickly to changing hotel market conditions, entering the market with new
product on a quicker schedule. Sites are more easily identified because of size and location, obtaining entitlements is
taster than full-service hotels, and the short construction cycle of 12 months allows a hotel to be operational in a
shorter period of time to meet today's market demand.
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The Hotel Industry Today

§§98ig_y improvement in 20.L8 - The U. S. hotel business is expected to post another solid year of recovery and growth just as it
has in the previous two years. A top hotel industry f irm, Smith Travel Research (STR), prqiects for 2014 that revenue per
available room ("RevPAR") will grow an average of 6% and average daily rate ("ADR") will increase approximately 4.6%.
As the economy improves, those projections are expected to continue to increase for the next few years. Occupancy is on the
rise also with averages across all hotel chain scales to be in the 65-70% range, and above 70% in the select service sector where
we will concentrate.

New Construction - According to Lodging Econometrics, at the end of July, 2013, more than 75,000 hotel rooms were under
construction in the U. S., an increase of 23 percent from the previous year. However, projects underway represent only 1.5
percent of supply, lower than the long term average of closer to 2 percent. Annual hotel construction starts in 2013 have nearly
doubled since the 2010 bottom, but are still 50% below the peak in 2007. Based on these figures, supply is lagging behind
demand which bodes well for our Hotel Land Parcel Entitlement Program.

in 2014, according to STR, the upscale and upper-midscale segments combined represent 80% of the hotels forecasted to be
built in the l). S.. while Lodging Econometrics estimates that select service pipeline to be closer Io 90% of new hotels entering
the market. Both Markel segments are included in our Parent Company Plan for New Build Aff iliates with Marriott, Hilton
and Hyatt flags. (See "Our Targeted Hotel Preferences" for review of Up-Scale and Upper-Midscale branding).

increashig Values - Lodging Econometrics reported that hotel sale transactions recorded their highest ever selling price per
room in the first halfof20i 3. Those prices reflect the near record-low interest rates which we believe always maximizes prices
and supports the fact that industry performance has nearly recovered to pre-recessionary peaks. Hotels appraised at time of
sale by Global Hospitality Services (HVS) shows capitalization rates holding steady in the select service segment at 7.4%
giving further evidence that the development of hotels in this segment is a sound business strategy.

Hotels as an Investment Platform

Our Parent Company believes that developing, and in select cases acquiring hotels, offers attractive growth and high total return
opportunity. The success four Parent Company with the hotel asset class will depend upon its ability to make prudent decisions
regarding (i) selection of markets, (ii) site selections, (iii) brands, (iv) contractors, (v) management companies, and (vi) market
cycle timing. Those decisions will be guided by the expertise of our Advisor and the oversight of our Parent Company's
independent board members.

t

Our Parent Company has chosen to concentrate on Marriott, Hilton and Hyatt brands in the select service
arena and with limited to no food and beverage

By narrowing our model to select service hotels with limited to no food and beverage our Parent Company also
detcimined the costs of operations were reduced due to less labor required to operate these facilities. Less labor meant
less Advisor staff overhead to "asset manage" and less demands on our management companies to operate. We believe
that less food and beverage translates to more consistent returns. We also concluded that thoseselect service hotels
that were branded with the top flags generally experienced less volatility in down markets than hotels with lesser flags
or no flags, Our research indicated that the excess demand that these brands enjoyed in the up-cycle that was pushed
into the competition due to lack of availability came back to their brand otlchoicc during those periods oflless overall
market demand.

Hotel Brands - In evaluating the scale of properties that would represent our best investment opportunity, our Parent
Company also validated that brand selection is equally important. We determined that selecting top brand hotels is
critical in mitigating the impact of a down economy as well as for taking full advantage flan up economy, W e also
know that travelers tend to be more inclined to select certain well-known brands due to their frequent guest programs
and consistency of product and service levels. Business and leisure travelers often cross over from one brand to
another but generally stay in similar brands. For example, if their preferred Marriott is not convenient (location) or
available (capacity), a Marriott oriented traveler will often cross over and stay at a similar Hilton or Stanwood or Hyatt
product. 1

I
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Franchise Fee Analysis

Hyatt - Hyatt franchise fees are generally 5.0% of gross room revenue for royalty fee and 3.5% or gross room revenue
for marketing fee. If  our Parent Company acquires a suff icient number of Hyatt branded Properties, our Parent
Company should be able to negotiate the total fees to a lower percentage of room revenue. The Hyatt Place and Hyatt
house scale are increasingly strong players in their markets.

Marriott - Marriott franchise fees are generally 5.5% for royalty fees and 2.5% marketing fees for a total of 8.0% of
gross room sales. If our Parent Company acquires a sufficient number of Marriott branded Properties, our Parent
Company should be able to negotiate the royalty fee down to 5.0%. There are additional fees for Marriott Rewards at
1.9% of gross room sales on eligible stays. Reservation fees begin at 0.4% of gross room sales plus $3.l5 per
reservation made through the MaxTiott central reservation system. There arc numerous other minor tees, many of
which are optional, for training, sales support, revenue management, group leads and co-op advertising, While their
fee structure is more expensive than most flags, Marriott consistently delivers superior results.

Hilton - Hilton franchise fees are generally comprised of a 4.0% royalty fee for Homewood Suites and 5.0% royalty
fee for Hilton Garden Inns and Hampton Inns, based on gross room revenue. Marketing/program fees are 4.0% for
Homewood Suites and Hampton Inns and 4.3% for Hilton Garden inns. Program fees include all brand marketing,
all reservation and distribution fees (except travel agent commissions), and a standard configuration of computer
hardware which includes the property management system and all support as well as a refresh of all hardware every
36 months. There are additional fees for HHonors frequent guest stays amounting to 3.6% of eligible room revenue.
There are numerous other minor fees, many of which are optional, for training, sales support, revenue management,
group leads and co-op advertising. Hilton delivers a strong brand contribution which also makes them a preferred
brand for our business plan.

Each of these brands brings superior occupancy and average daily rates ("ADR") opportunities and subsequent upside
revenue per available room ("RevPAR") potential as market and economic conditions improve. Each has solid
employee training and recognition programs and are viewed as good places to thus offering solid employee recruiting
potential. Each of these select service hotels has a low full time employee ratio to available rooms which is important
to maintaining consistent profit levels. They are also recognized for their superior service consistency. Each of these
brands offers purchasing of supply discount opportunities that save owners money compared to prices available to
non-branded hotels. The Hilton, Marriott and Hyatt brands are well recognized for their promotional programs in
advertising and public relations which help reduce marketing costs to owners while keeping these brands as top of
mind awareness for business and leisure customers.

Mar r iot t , Hilton and Hyatt - We further concluded that certain scale MatTiott, Hilton and Hyatt (select service with
limited or no food and beverage outlets) met our conservative approach to hotel investing as they each have established
critical brand mass and deep market penetration. Hilton of fers Hampton Inns, Hilton Garden Inn, Homes and
Homewood Suites. Marriott of fers Courtyard by Marriott, Residence Inns, Fairf ield Inns, SpringHill Suites and
TownePlace Suites, Hyatt offers Hyatt Place and Hyatt house. All of these f lags f it well within our "sweet spot"
assuming their f inancial performance and due diligence meets our requirements. All offer strong frequent guest
programs, strong "800 number", Global Distribution and internet brand contributions, and all are leaders in their
respective brand segments. four Parent Company elects to include any full service upper upscale hotels, our Parent
Company would favor these three brands.

To further diversify its property Portfolio, our Parent Company intends to target hotels with top-performing brands
such as Fairf ield Inn by Marriott, Springllill Suites by Marriott, TownePlace Suites by Marriott, Hampton Inn, and
possibly, several key performing upper upscale hotels, such as full service Marriott and Hilton hotels.

Our Parent Company, through its New Build Affiliates, plans to develop, own and operate franchised hotels in the
upscale chains that provide select service offering (minimal meeting space and food and beverage offerings). such as
Courtyard by Marriott, Residence inn by Marriott, Hilton Garden inn, Homewood Suites, and Hyatt Place.

I
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Hotel Property Sector Overview

The Company is focused on the select service sector, which consists of hotels that can be built with less capital and operated
with fewer employees than those in the full service categories. Select service hotels historically produce less volatile results
than Tull service hotels due to the lower fixed costs, but also lack the ability to generate higher revenue in busy periods due to
their lack ofbanquct, meeting, and exhibit space.

r
Properties in this sector have a more modest return than full service hotel properties, but they also suffer less in downturns due
to the lean nature of the operation, In short, these hotels are more likely able to meet the returns necessary to meet our investor
obligations during the down portion of a business cycle.

Hotel Service Level Selection Overview

• Luxury and Resort - W e researched the various hotel market segments/service levels to determine the best
development opportunities at this point in the cycle. We quickly eliminated luxury and resort properties due xo their intense
capital needs and volatility associated with economic ups and downs. Both were more subject to the cyclical extremes of
economic highs and lows. This segment has a high cost per room to enter the market, and as such our Parent Company
did not deem them a good investment opportunity for the Company.

i
I

• Full Service - W e then looked at full service hotels. W hile they were generally less volatile than luxury or resin
properties, in the rapid decline of the previous cycle they suffered significant declines in valuation similar to resorts and
luxury hotels. W e do not totally rule out upscale full service hotels once market conditions are more stabilized. There
could be a select situation where an upscale full service hotel fits into the Parent Company's near-term plans.

• Select Service - W e then analyzed select service hotels with and without food and beverage outlets. Our analysis
determined that this was the "sweet spot" in the investment opportunity model for a variety of reasons. First, the cost to
invest in these hotels was more reasonable on a cost per room and per property basis. Second, the select service properties
performed better than full service hotels in a down economy. This overall financial performance consistency fits the prime
investment objectives of the last stage of the Parent Company's plan For a REIT. {

• Budget - W e also looked at budget hotel properties. W hile they posed some attraction due to their lower capital
construction costs, the budget sector also has a narrower appeal to the overall hotel owner market which our Parent
Company felt posed a downside risk (limited market) at liquidation.

Our Targeted Hotel Preferences

W ithin the Upscale Hotels - Courtyard by Marriott, Residence he by Marriott, Springhill Suites by Marriott, Hilton
Garden inn, Homewood Suites by Hilton and Hyatt Place and Hyatt House by Hilton,

W ithin the Upper Midscale Hotels (this segment is without fond & beverage outlets) - Fairf ield Inn by Marriott,
Towneplace Suites by Marriott, Hampton Inn, Hampton Inn & Suites and Homes Suites by Hilton.

Upper Upscale Hotels - We have no current plans to develop hotels that Hr in this category.

i
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I X .  ABOUT OUR A D V ISOR - USA BARCE L O N A  R E A LT Y ADVISORS, LLC
8
8i

The Experience of our Advisor's Management Team and its outside Advisors

`9
1

g

I

USA Barcelona Realty Advisors, LLC ("USA BRA") will act as Advisor to the Company. Its management team has a
combined experience which we believe to be significant and uniquely qualified to meet our business objectives. The Advisor
has senior management experience in top tier public accounting f inns, Fortune 100 corporations, investment banking
organizations, public and private REsTs, plus extensive experience in commercial real estate finance, development and acquisition
in addition to property level and portfolio asset management.

}

The following Executive and Advisor chart shows the depth and breadth of the experience of the management team of' USA BRA,
and their advisors, which we feel qualifies them to properly manage the business plan laid out for the Company.
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Having created and molded their team together over the past 24 months, we believe that the Advisor has the added advantage
of selecting people who:

I

helped create and are committed to our business strategies and goals,

bring management skills from a variety of large organizations,

are entrepreneurs, exhibiting the energy and drive necessary to start and sustain a new company,

fit a culture suited for "team players", and,

desire to help build and collectively benefit from a successful enterprise.

=
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USA BRA Organization
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The Company will enter into an Advisory Agreement with USA BRA, which will, among other things,

A

a

Seek to obtain, investigate, evaluate and recommend Land Parcel investment opponunitics tor the Company.

Serve as Land Parcel investment advisor and consultant in connection with investment policy decisions made by
management of the Company.

Subject to the direction of management, supervise the Company's day-to-day operations.

1
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USA BRA intends to be staffed at all times sufficient to l'uliy serve the Company. USA BRA intends to obtain, "key-man" lite
insurance on the life of certain officers. USA BRA currently has Four Executive Members, six outside advisors, three
department managers and staff. The Advisor intends to expand staffing as required in order to service the Company and other
Affiliates. USA BRA may make arrangements with third panties to provide services for day-to~day operations and for the
purchase or sale of real estate for the Company. We intend that negotiations between the Company and USA BRA relating to
Program Management Fees will address USA BRA's operating requirements and an appropriate allocation of its time devoted
to activities associated with the Company vis~a vis its other business activities.

USA BRA will be reimbursed for certain direct costs incurred on the Company's behalf for acquiring Land Parcels, and for
goods and materials obtained from entities that are not affiliated with USA BRA. Possible reimbursable costs and expenses
include, but are not limited to, interest and other costs for money borrowed, taxes on property or business, fees for legal counsel
and independent auditors engaged, expenses relating to investor communications, costs of appraisals, non~refundable option
payments on Land Parcels not developed or acquired, and title insurance. These expenses also include ongoing accounting,
reporting and filing obligations that are provided by USA BRA and payments made to third parries that are made by USA BRA.
These expenses will not include any amounts for overhead of USA BRA. In addition, there will be no "mark-up" of these
expenses by either of these entities, Operating expenses reimbursable to USA BRA will be subject to the overall limitation on
operating expenses discussed under "Compensation", but the amount of reirnbursement is riot otherwise limited.

USA BRA may provide other services and be entitled under certain conditions to compensation or payment for those services.
Those conditions are summarized under "Conflicts of merest--Transactions with Affiliates and Related Parties".

Reimbursements to USA BRA and its Affiliates

Organizational and Offering Expenses

in general, the Company's total organizational and offering expenses, including selling commissions, will not exceed 15% of
the amount raised in any securities offering made by the Company. Furthermore, the total fall acquisition fees and acquisition
expenses paid by the Company in connection with the purchase of a Land Parcel arranged by USA BRA shall be reasonable
and shall in no event exceed art amount equal to 6% of the contract price for the Land Parcel, unless a majority of the
management of the Company approves the transaction as being commercially competitive, fair and reasonable. For purposes
of this limitation, the "contract price for the Land Parcel" means the amount actually paid or allocated to the purchase,
development, construction or improvement of the Land Parcel, exclusive of acquisition fees and acquisition expenses. Any
organizational and offering expenses or acquisition fees and acquisition expenses paid in excess of the permitted limits shall
be repayable to the Company by USA BRA immediately upon demand.

USA BRA employs the officers, managers and staff that perform services for the Company under the Advisory Agreement
between the Company and USA BRA. The compensation paid to USA BRA will be allocated among the various Funds that
LISA BRA intends to organize in a manner that is proportionate to the estimated amount of lime devoted to activities associated
with the Company. Our Company, USA HLc-l, as the first such Fund, will bear all such expenses initially. Any future
allocation would be determined by negotiation between USA BRA and management of the Company. USA BR.A's
compensation and the sharing arrangement ii will have with the future Funds is anticipated to pcnnit USA BRA to attract and
retain superior executives, managers and staff. Fees paid to USA BRA by the Company under the Advisory Agreement would
include compensation for their officers, managers, staff, overhead and profit.

Cost-Sharing Arrangements and Reimbursements

K

Fee Compensation

The "Chart oflFees Paid to USA BRA by the Company" below describes all the compensation, fees, reimbursement and other
benefits which will be paid by the Company to USA BRA and its Affiliates for contracted services, It is anticipated that each
member of their management team and certain staff members will provide certain services to the Company. These persons are
all employed by USA BRA. USA BRA expects to pay its senior managers and staff from compensation received by it under
an Advisory Agreement and Land Parcel Acquisition/Entitlement Completion Agreement with the Company.
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The second types of payments are for work accomplished to establish the Company and for managing its ongoing operations.
The Organization Fee is not paid from Company earnings, rather, it is paid through distributions to the Advisors Class B
Member Capital Account and repayment of a loan made to the Company. The Program Management Fee is a monthly payment
for services related to running the ongoing business of the Company which requires essentially the full time application oflthe
Advisors off icers and staff These payments are paid from OtTering Proceeds over the initial 12 months of the Company's
operating period and from Company earnings thereafter.

FILE #8503
ACC005871

The compensation paid by the Company to its Advisor falls into two categories. First, fees paid that are tied to specif ic
accomplishments, which include the Land Parcel Acquisition Fee and Land Parcel Entitlement Completion Fee. It is important
ro note that only the Land Parcel Acquisition Fee of $329,840 for the first four Land Parcels is paid from Offering Proceeds
and the balance of those fees are paid from Company earnings. The Land Parcel Entitlement Completion Fee is paid entirely
from Company earnings and none from Offering Proceeds.

The Company's business plan is a distinctive program that requires a broad ser of experiences and talents to be properly
executed.
that will occur and the compensation that will be paid for those services.

Chart of Fees Paid to USA BRA by the Company

USA BRA

Entity Receiving
Fees

USA BRA

The Company has engaged with its Advisor to execute this program. The following chart outlines the type of expenses

Acquisition Fee
for acquiring Land
Parcels for the
Company,

Acq_uisi!ion Phase

Reimbursements for
expenses incurred
in the organization
period of the
Company.

Organization
Period

Type al' Fees

Acquisition Fee - 4% of the
purchase price of each Land Parcel
arranged for purchase.

Advisor incurred significant costs
during the organization period of the
Company to (i) identify and establish
business relationships with land
owners, construction companies,
construction lenders and numerous
companies that will provide services
to the Company during the Land
Entitlement process, and (ii) identity
and negotiate for the purchase of
Land Parcels that meet the
Company's development
requirements. USA BRA has charged
the Company $750,000 for this
organization period work and has
agreed to contribute $500,000 of the
amount as Class B Capital and loan
the balance of$250,000 to the
Company to be repaid without
priority from operating revenues.
The loan will beat' i0% interest. See
the Financial Forecast for assumed
timing of repayment.

Amount of  Fee Compensation

53

Only the initial four Acquisition Fees
in the amount 0fl$329,840 or 3.3% of
Offering Proceeds are paid from
Offering Proceeds. The balance is
paid from earnings.

Sources & Timing of Payments

This is a non-cash charge to the
Company and not a use of Offering
Proceeds. The credit to USA BRA's
capital account entitles it to
Distributions in the normal course of`
events as Distributions are declared
by the Manager. The loan portion of
the fee charge will be paid from
earnings. The loan has no stated
priority and the principal and interest
on the loan will be paid from
earnings.
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USA BRA

USA BRA

USA BRA

Entitlement
Completion Fee
for selling or
assigning the
Company's Land
Parcels.

Reimbursement tr Not estimable, but subject tom the limits
certain deposits described below under "The Advisory
and costs incurred Agreement."
on Company's
behalf.

Land Parcel Sale

St!
Assignment Phase

Program
Management Fee
for managing the
day-to-day
operations oflthe
Company.

Reimbursement
allowance for real
estate acquisition
expenses.

Operations Phase

[BALANCE-. OF THIS PAGE INTENTIONALLY BLANK]

Entitlement Completion Fee - 4% of'
the sales price or the assignment value
of each Land Parcel to a New Build
Affiliate, USA BRA has agreed to
take a $500,000 Capital Account
credit in lieu of taking initial cash
payments due it in that amount for
Entitlement Completion Fees. This
allows the Company to retain
$500,000 in cash to accommodate any
payments made to Class A Members
under the Liquidity Feature.

Acquisition Expenses - Typical real
estate acquisition expenses are
estimated to be approximately .5% of
the contract price of the Land
Parcels.

Advisor will be paid a Program
Management Fee of S150,000 a
month commencing May, 2014
through May 2015 and $75,000 a
month thereafter through the month
in which the final Land Parcel sale or
assignment occurs.

54

No Land Parcel Completion Fees are
paid from Offering Proceeds. All are
paid from earnings,
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Unless the Board of Directors four Parent Company concludes that a higher level o f expenses is justified based upon unusual
and nonrecurring factors which they deem sufficient, USA BRA must reimburse the Company f`or the amount of any excess
operating expenses. It must make reimbursement within 120 days from the end of their fiscal year. USA BRA will be entitled
to be repaid reimbursements in succeeding fiscal years to the extent actual operating expenses are less than the pennirted levels.
In determining that unusual and nonrecurring factors are present, our Parent Company's Directors will be entitled to consider

The Parent Company's operating agreement requires that their Board of Directors monitor USA BRA's performance under any
Advisory Agreement with the Company and to determine at least annually that the amount of compensation the Company pays
to USA BRA is reasonable, based on factors as the Managers Board of Directors deem appropriate, including:

Pursuant to the: Advisory Agreement, USA BRA will be entitled to (i) a Program Management Fee of$l50,000 per month
commencing in May 2014 and continuing through May 2015, and $75,000 per month thereafter until the last Land Parcel is
sold or assigned, (ii) an Acquisition Fee oFf% of the contract price of a Land Parcel, and (iii) an Entitlement Completion Fee
off% of the sales price or the assignment value of each Land Parcel.

)

management of Company operations, and (ii) to assist the Company in maintaining a continuing and suitable Land Parcel
investment and disposition program consistent with Company investment policies and objectives. Under the Advisory
Agreement, generally, USA BRA is not required to, and will not, advise on investments in securities, Le., the temporary

7

Company's Manager's officers and directors will generally make decisions with respect to temporary investments.
investment of offering proceeds pending investment of those offering proceeds in real property. it is expected that the

In addition to such further liability or obligation of either party to the other due upon termination of the Advisory Agreement,
if the Advisory Agreement is terminated without cause, or in the case of any determination by the Company to liquidate its
assets other than in the normal course of business or wind-up its afilairs, the Company shall pay USA BRA a termination fee
("Advisory Termination Fee") in an amount equal to one percent of the Company's gross asset value (without adjustment for
depreciation or amortization). For the purpose of determining gross asset value, the Land Parcel purchase prices contained in
the Land Parcel Purchase Contracts shall be used. The Advisory Termination Fee shall be paid within 30 days following the
date that the notice of termination is given.

Under the Advisory Agreement USA BRA undertakes to use its best efforts (i) to supervise and arrange for the day-to-day

The Advisory Agreement between the Company and USA BRA will have a four year tern and will be renewable for additional
one year terms thereafter, if the Company has remaining business activity. The Advisory Agreement provides that it may be
terminated at any time by a majority of the Company's Manager's Board of Directors, with or without cause, upon 60 days'
written notice. USA BRA can terminate the Advisory Agreement with or without cause upon 60 days' written notice. however,
in the event of any such termination at the election of USA BRA prior to December 3 I, 2015, USA BRA shall grant to the
Company the right to re-acquire its percentage interest in the Company at a price equal to that paid by the Company's investors
multiplied by 20% for each whole or partial year held by USA BRA.

The Advisory Agreement

Except as otherwise indicated in the previous table, the specific amounts of compensation or reimbursement payable to USA
BRA will depend upon factors determinable only Ar the time of payment. Compensation payable may be shared or reallocated
in USA BRA's sole discretion. However, compensation and reimbursements which would exceed specified limits or ceilings
cannot be recovered by USA BRA through reclassification into a different category.

Specific Amounts of Compensatinn Payable to USA BRA

the success of USA BRA in selecting opportunities that meet the Company's investment objectives,

the rates charged by other investment advisors performing comparable services supervising Companies,

the amount of additional revenues realized by USA BRA Tor other services performed for a Company,

the quality and extent of service and advice furnished to a Company by them,

the performance of the investments for a Company, and,

the quality of the investments for the Company in relation to any investments generated by it for its own account.

55
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USA Barcelona Realty Advisors and its Affiliates will be reimbursed for certain direct costs incurred on our behalf for acquiring
and Entitling our Land Parcels and for goods and materials used for or by us and obtained from entities that are not affiliated
with USA Barcelona Realty Advisors and its Affiliates, although whenever possible we and USA Barcelona Realty Advisors
and its Affiliates will attempt to have costs incurred on our behalf to be charged to us, rather than charged to USA Barcelona
Realty Advisors and its Affiliates and thereafter reimbursed by us, Possible reimbursable costs and expenses include, but are
not limited to, interest and other costs for money borrowed on our behalf, taxes on our property or business, fees for legal
counsel and independent auditors engaged for us, expenses relating to Class A Member communications, costs of appraisals,
non-refundable option payments on property not acquired, title insurance. These expenses also include ongoing accounting,
reporting and f iling obligations of  ours that are provided to us by USA Barcelona Realty Advisors and its Aff iliates and
payments made to third-parties that are made by USA Barcelona Realty Advisors and its Aff iliates on our behalf . These
expenses will not include any amounts for overhead of USA Barcelona Realty Advisors and its Affiliates. In addition, there
will be no "mark-up" of these expenses by either of these entities. Operating expenses reimbursable to USA Barcelona Realty
Advisors and its Alifiliates are subject to the overall limitation on operating expenses discussed under "Compensation", but the
amount of reimbursement is not otherwise limited.

Subject to the conditions applicable generally to transactions between USA BRA and the Company, an Affiliate may render
services to us in connection with the Company's financings or refine<:ing's and would be entitled ro compensation for those
services. As of the dale of this Memorandum, there are no specific agreements for any of these services.

Under the Advisory Agreement, we will pay USA Barcelona Realty Advisors and its Aff iliates Program Management Fee
compensation, and under the Land Parcel Acquisition/Entitlement Completion Agreement, we will pay USA Barcelona Realty
Advisors and its Affiliates Acquisition/Entitlement Completion Fee compensation, In addition, under each such agreement,
and in exchange for the services rendered under each such agreement, we would reimburse USA Barcelona Realty Advisors
with Reimbursement Compensation for certain payments it makes to its Affiliates. USA Barcelona Realty Advisors will use
the Reimbursement Compensation received from us under the Advisory Agreement and the .Land Parcel
Acquisition/Entitlement Completion Agreement to pay its Affiliates, as determined to be appropriate in the sole discretion of
USA Barcelona Realty Advisors,

all relevant factors pertaining to their business and operations, and will be required to explain their conclusion in written
disclosure co the investors, USA BRA generally would expect to pay any required reimbursement out of compensation received
by them in the cunenr or prior years. However, there can be no assurance that they would have the financial ability to fulf ill
their reimbursement obligations.

A Land Parcel Acquisition/Entitlement Completion Agreement with USA BRA will be executed with the Company, under
which USA BRA will agree to ac! as the Company's agent in connection with purchases and sales of Land Parcels. Under the
Agreement, USA BRA is entitled to an Acquisition Fee off% of the acquisition price of a Land Parcel for each Land Parcel
arranged for purchase by USA HLc-l. Under the Agreement, USA BRA is also entitled to an Entitlement Completion Fee of
4% of the sales price of' the assignment value of each Land Parcel. Under the Land Parcel Acquisition/Entitlement Completion
Agreement, USA BRA is not entitled to any real estate fee upon the sale of a Land Parcel ro, or purchase of a Land Parcel from,
another Fund unless approved by both Funds' boards of directors. The Agreement between the Company and LISA BRA will
have a four year term and will be renewable for' additional one year terms thereafter, if the Company has remaining business
activity. This discussion is only a summary of the material terms of the Land Parcel Acquisition/Entitlement Completion
Agreement between the Company and USA BRA.

Reinxbursements to USA Barcelona Realty Advisors and its Affiliates

Land Parcel Acquisition and Entitlement Completion Fee Compensation

Land Parcel Acquis it ion/Entit lement Completion Agreement
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Person Age Position Affiliated Since

Richard C. Hawkins (73)

President of the Company,
Pres ident of  our Manager, USA Barcelona Hotel Holding
Company;
President and of our Parent Company, USA Barcelona Realty
Holding Company, and,
President four Advisor, USA Barcelona Realty Advisors, May, 2009

George T. Simmons (74)

Executive Vice President of the Company,
Executive Vice President four Manager,
Executive Vice President of our Parent Company; and,
Execut ive Member  and Chief  Operat ing Of l f icer  of  our
Advisor. July, 2009

Bruce Orr (60) Executive Member four Advisor. April, 2010

Robert Kerrivan (76) Executive Member of our Advisor. October 2012

Jeffrey S. Teats (58)
Chief Financial Officer of our Parent Company, our Manager
and our Advisor. August, 2013

Patrick McDonough (62) Vice President Retail Capital Markets f lour Advisor. November, 2013

Rodney L. Eaves (58)
Vice President Development & Construction Management of
our Advisor. February, 20] 3

Anthony Manos (52) An independent advisor to our Advisor. September, 2013

Dawn Berry (48) An independent advisor to our Advisor. June, 2010

Steven Gold (72) An independent advisor to our Advisor. August, 2009

i
i
E

* I

Lu

X .  M ANAG EM E NT  & ADVISORS sh of Offering Proceeds or Revenues
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Our Advisor is the only entity that has officers, directors, advisors and employees. Our Parent Company has officers, directors
and outside advisors but does not have any employees. Our entire work needs are met by our Advisor under the direction of
our Parent Company, USA Barcelona Really Holding Company and our Manager, USA Barcelona Hotel Holding Company.
W e believe the combined experience of the executives, directors, management team and outside advisory group of` USA
Barcelona Really Holding Company and our Advisor is substantial in their capabilities to conduct the business of the Company.
in addition to their own capabilities, they have a large network of industry contacts, who can be enlisted as additional resources
as required. These contacts represent potential contacts for forming strategic alliance relationships, Land Parcel acquisition
opportunities and souring at" financing.
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We are a Manager Managed company. Our Manager, USA Barcelona Hotel Holding Company is wholly owned by our Parent
Company. Richard Harkins and George T. Simmons are officers four Manager and Parent Company and serve on our Parent
Company's Board of Directors. They will be joined on the Board of Directors by a minimum of three outside directors. Mr.
Harking is President four Company and other than Major Decisions, makes the day to day decisions for the Company, Major
Decisions are made by our Manager and its Manager and are executed by our Presided. The other Advisors are instrumental
in providing oversight and guidance to the Company. The following table sets forth the names and ages of those persons who
comprise the Officers of the Company, our Manager and our Parent Company in addition ro Advisors to the Company.
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Executive Management Team Our Advisor's senior executives have extensive experience in investing, developing and
managing various asset classes of commercial real estate. In addition, we have a number of advisors to the company, who
collectively represent nearly 270 years of senior management experience, mostly in the hospitality and multifamily asset
classes. (See "The Experience four Advisor's Management Team and its outside Advisors")

i v

I
I

E

f
5

Richard C. Harking - President, ChieflExecutive Officer and Executive Member. Mr. Harkins has over 40 years of background
in the real estate industry. His experiences include land acquisition, development, f inancing and executive management
involving over 675 individual hospitality and multifamily properties. He has been the responsible executive for directing
activities involving obtaining the debt and equity capital required for land acquisition, development and construction. He has
directed the capital markets activities that resulted in arranging the equity financing for the aforementioned 675 properties. He
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Carefree, AZ.

Patrick McDonough - Vice President. Retail Capital Markets. Mr. McDonough has a senior management background in
development, acquisition and management of office and healthcare properties. He was most recently the top executive in a
regional services organization, Sedona Real Estate Group, advising clients on various aspects of commercial real estate
development, acquisition and asset management. Patrick also has substantial senior executive tenure in the health care industry.
He holds a BS Degree in Finance from the University of"8cranton. During the most recent five year period, Mr. McDonough
was involved with a variety of commercial real estate projects as Managing Director of Sedona Real Estate Group, LLC in

Jeffery S. Teeth - Chief Financial Officer. Mr. Teats is a financial executive with over 25 years of broad experience in the
operational and development aspects of fast growing real estate investment companies Mr. Teats has been successful in
partnering finance and reporting with operations to drive long-term gains in business performance, revenues, company value
and bottom-line profits has substantial experience in real estate development, acquisitions/ dispositions of properties and
finance with Macerich/Westcor, a major real estate developer/manager of regional malls, retail centers and resorts. Prior to the
acquisition al' Westcor by Macerich, as Treasurer of` Westcor, Mr. Teats was responsible for structuring the successful $l.5
billion merger of various Westcor operations into a public REIT infrastructure. He has a public accounting background with
Ernst & Young, holds a BS Degree in Accounting from Michigan State University and is a Certified Public Accountant. During
the most recent five year period, Mr. Teats performed in the capacity of interim CFO for several commercial real estate
companies and as a financial consultant involved with due diligence on acquisition targets, financial structuring and strategic
tax planning.

Robert Kerrigan ._ Executive Member. Mr, Kerrigan advises on financial matters, He is cuiTently the President and sole
shareholder otlPersonal Wealth Management Group, Inc. He holds a designation of Certified Wealth Consultant. For the past
45 years, Mr. Keegan has been active in the financial services industry both as a provider of financial services to private

clients, and through ownership and management of several privately held companies both in manufacturing and service
distribution. He holds a BS Degree in Economics from the University of Wisconsin Oshkosh. During the most recent five year
period, Mr. Kerrigan has been a Registered Representative and Personal Financial Advisor with FFEC, a broker-dealer
organization headquartered in Scottsdale, AZ, plus being involved with the formation of USA Barcelona Realty Holding
Company.

Bruce Orr - Executive Member. Mr. Orr focuses on property research, analysis and acquisitions. He has a background in
corporate finance and commercial banking. He earned his MBA from Pepperdine University and was trained in banking and
finance while with Wells Fargo Bank Commercial, He has broad experience in corporate finance, mergers and acquisitions,
ESOPs and real estate financing. Mr. Orr has worked within the hotel development industry as a consultant arid Chief Operating
Officer, and as an independent developer, has worked on a number of hotel projects in Southern California. Over the most
recent five year period, Mr. Orr has been affiliated with a partnership, Development Net Co., to develop commercial real estate
in Southern California, plus assisting with the preparation to launch USA Barcelona Realty Holding Company.

George T. Simmons Executive Vice President, Chief Operating Officer and Executive Member. Mr. Simmons has over 25
years of background as an investor, developer and owner of individual office, retail and manufacturing properties, and as an
investor and director of several private commercial real estate holding companies. Mr, Simmons was a director ofAVC with
Mr. Hawkins. He also has over 35 years of senior executive experience in the semiconductor industry and is a founder of a
semiconductor manufacturing company operating with multiple factory sites in Greater China. He holds a BS Degree in
Engineering and Economics from the University of Nebraska. During the most recent five year period, Mr. Simmons was
engaged in various start-up initiatives in healthcare and commercial real estate ventures, plus being heavily involved with Mr.
Hawkins in preparing to launch USA Barcelona Realty Holding Company.

also has substantial experience in residential land development and development of daily fee golf properties. His experience
includes tenures with (iulfoil Real Estate Development Corporation, Cardinal Industries and numerous private venture real
estate companies. Over the period 2002 through mid~2009 Mr. Harking was in the creation and executive management of
Arizona Village Communities Cperating Company, Inc. ("AVC"), a land development, luxury community developer and real
estate investment company, which ceased operations in 2009, He received an extensive education in electronics and electronic
warfare systems and procedures while serving over nine years of active duty in the U.S. Navy and holds a BS Degree in
Accounting From the University of Alabama. Other than a ten month consulting engagement with Pierce~Eislen, a nationally
recognized market research firm focused in the apartment industry, during the most recent five year period, he has been fully
involved in founding, organizing and the startup at°USA Barcelona Realty Holding Company and its several Affiliates.
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Steve Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of debt and equity
programs, where he has been involved in over $20 billion in real estate financing. He has been the Chairman of the Real Estate
Advisory Board at UCLA, Founder of the UCLA Hotel Conference (ALIS) and a member of the [Jean's Council of the UCLA
School of Architecture and Urban Planning. Mr. Gold has been a Director of the public REIT Commonwealth Equity Trust,
served as Chairman of Center Financial and was an Adjunct Professor at UCLA Business School. He specializes in the
financing of major real estate developments and originates many joint ventures for developers with institutional partners. He
holds a BS Degree in Business and a MBA, both from UCLA. Over the past five years Mr. Gold has been Managing Director
for Hotel Financial Strategies.

Dawn Berry - Ms. Berry is President and Chief Executive Officer of Pyramid Hospitality and Development Company and has
over 20 years' experience in the hospitality industry. Her expertise includes executive management of hotels in Focused service,
full service, destination resort hotels and Franchise brand management ranging from 125 to 2,200 guest rooms in urban,
suburban and destination markets across the U. S. During her six year prior role as Vice President of Brand Management for
Hilton Garden inn, she earned the JD Power Award for brand experience during live of her six years, and was a contributing
member in taking the brand from 58 to 3 10 properties. She holds a BS Degree in Business from the University of Wisconsin.
Over the past five years Ms. Berry has been the President and Chie f Executive Officer of Pyramid Hospitality and Development
Company.

AnthonyManos - Mr. Manos is Chief lnvestment Gfiicer at Cotton Partners. He formerly served as Senior Vice President of
Development & Acquisitions at the Irvine Company and was responsible for the development/acquisition of the company's
shopping center portfolio and the redevelopment of Fashion Island and Irvine Spectrum regional malls. He also was on the
development and planning team for the five-star Pelican Hill Resort. Mr. Manos served as the Senior Vice President and Head
of the West Coast Operations for Brookfield Properties' portfolio of 8,000,000 square feet of oiTice and mixed use properties
valued at over $3.0 billion. As Executive Vice President of Mixed Use Development and Operations for Westfield Corporation,
he was responsible for the selection and entitlement of their hospitality sites throughout the U.S. Mr, Manos has worked as a
consultant and is a Certified Public Accountant, starting his career at Deloitte Haskins & Sells. He holds a BS Degree in
Accounting and Finance ham the University of Southem California.

Rodney L. Eaves - Vice President, .Development & Construction Management. Mr. Eaves began his career in the architectural
and design field. That experience ultimately led him into the construction industry, when in 1983 he joined the Kiewit
Corporation, one of the largest construction companies in North America, as an architectural coordinator ()vet a 30-year span
Mr. Eaves participated in and managed numerous commercial projects that included construction developments in the
transportation, education, hospitality and sports industries. in 2012, he retired as President and Area Manager for the Kiewit
Western division of the Kiewit Corporation. Mr. Eaves served on the board of directors of the Precast Concrete institute. He
is a native Phoenician and graduated from the University of Arizona with a BS in Architecture. During the most recent five
year period, Mr. Eaves was employed by the Kiewit Corporation and was separately involved as a principal in several personally
financed real estate development projects.

Advisors to Management
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Richard Harking and George T. Simmons concurrently serve as Executive Members of USA BRA and will serve on the board
of directors of USA HHC, the Manager of the Company. There may be future instances where our Land Parcels are in the
same markets as Land Parcels owned by future Funds for which USA HHC is the manager and USA BRA is Advisor. However,
we do not believe that any of USA HHC's director's service as a director in a future Fund owning Land Parcels in the same
markets will present a material conflict of interest. Directors will endeavor to act in the best interests of the Company and any
f̀ uture Fund.

Transactions conducted by USA BRA must be in all respects fair and reasonable to the Company's Members. If any proposed
transaction involves the purchase of Land Parcels, the purchase must be on terms not less favorable than those prevailing for
arm's-length transactions concerning a comparable Land Parcel, and at a price no greater than the cost of the asset to the seller
unless it is determined that substantial justification for the excess exists. Examples of substantial justification might include,
without limitation, an extended holding period for capital improvements by the seller, which would support a higher purchase
price, USA BRA will receive compensation for providing many different services, Fees payable and expenses reimbursable
will be subject to the general limitation on operation expenses.

Interlocking Board of Directors

Transactions with Affiliates and Related Parties

USA RHC and USA BRA will also be subject to the various conflicts of interest described in this section. They intend to
implement policies and procedures to try to ameliorate the effect of potemial conflicts of interest. They will endeavor to enter
into contracts designed xo ensure that these contracts are not less favorable to us than would be available from an unaffiliated
party.

Conflicts Related to Fees, Compensation and Economic Benefits Paid to USA RHC and USA BRA

Policies to Address Conflicts

The receipt of various fees and other economic benefits by USA RHC and USA BRA or management may result in potential
conflicts of interest for persons who participate in decision making on behalf of the Company and any future Funds under
contract and these other entities (or, in the case of management, on behalf of themselves individually), USA RHC and USA
BRA also may be subject to conflicts of interest arising from their relationship with Affiliates and their management,

General Conflicts

USA RHC and its management are restricted from engaging For their own account in business activities of the type conducted
by the Company. Occasions may arise when interests conflict with those ozone or more of USA RHC's management or other
programs organized by them. Subject to certain limitations in our articles of incorporation and the Advisory Agreement, USA
BRA and their management are accountable to the Company, other future Funds and Affiliates under advisory or other
contracts,

USA BRA will assist the Company and Affiliates in acquisition, organization, servicing, management and disposition of
investments

We may be subject to various conflicts of interest arising, from our relationship with USA ERA, with future Funds managed
by USA RHC and their management. LISA BRA intends to provide advisory services only to Funds, their Affiliates and
subsidiaries, and to other Funds sponsored by USA RHC, so that conflicts with USA RHC will be minimized, In addition,
their management may have conflicts of interest in allocating time and attention among us and other Funds engaged in similar
activities, which may be organized by members of their management in the future.

XL CONFLICTS OF INTEREST
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Affiliate Company Person Talk
USA Barcelona Really Holding Company Richard Harking

Richard Harkens

President 84 CE()

President & CEO

G. Thomas Simmons Executive, Vice President
USA Barcelona Hotel Holding Company G. Thomas Simmons Executive Vice President
USA Barcelona Hotel Land Company l Richard Harking President & CEO G. Thomas Simmons Executive Vice President
USA Barcelona Really Advisors Richard Hawkins President & CEO G. Thomas Simmons

II

The following chart shows the common management and board membership of the Company and any future Fund and two of
the Executive Members of USA BRA:

Char t  . Interlocking Management and Board of  Directors

Title I PCFSOD

Executive Vice.Prcsiccm

Competition for Management Services

USA BRA's management may at times owe certain duties ro entities which conflict with their advisory duties to us. Their
management may in the future organize additional Funds which may compete with us and may, as a director or officer of those
Funds, owe duties to those Funds, which may conflict with duties to the Company and any future Fund.

Competition between Funds That May Be Organized by USA HHC

Future competing activities of USA HHC may involve conflicts of interest. USA HHC may from time to time become aware
of properties of dif ferent types available for sale that could be purchased by a future Fund. USA HHC would expect to
recommend the possible acquisition of a particular Land Parcel that might be available for purchase to one Fund or another
Fund based upon their respective business plans, the markets in which the companies already own properties, the type of Land
Parcel involved and other relevant considerations, but there can be no assurance that these types ofconsidcrations will eliminate
any potential conflict of interest presented by this situation.

Funds that may be formed by USA HHC, may in certain circumstances compete with one another in seeking to dispose of Larid
Parcels. This could occur when a potential purchaser of Land Parcels has an interest in Land Parcels owned by more than one
of these companies. We believe that the magnitude of this potential risk will be lessened by certain factors, including that the
companies will differ in certain aspects in the sectors and locations of the assets they hold and will often, at any given time, be
in different stages of their business or development plans. However, there is no assurance that a prospective purchaser would
not make an attractive offer to more than one of these companies. The board of directors of the Fund to whom such a potential
offer might be made would have to carefully evaluate all terms of the offer in light of that particular Fund's overall business
plan, including possible future alternative disposition or liquidation options.

in addition, we expect that by the time USA HHC seeks to develop or acquire Properties for a given Fund, no other future Fund
organized by USA HHC will be seeking to acquire Mud Parcels at the same time. Therefore, as a general proposition, we
would not expect Funds to compete with other Funds sponsored by USA HHC. Thus, we do not expect there to be any direct
conflict between the interests and the interests of any similar Fund organized by USA HHC during the efforts to develop Land
Parcels. However, USA HHC plans as described in this Memorandum are not yet memorialized in any binding, written
agreement with any future Fund .

As noted above, notwithstanding USA HHC's proposal that any given Land Parcel acquisition phase will not coincide with the
offering of interests in or the Land Parcel acquisition activities of any other Fund organized by USA HHC, it is not possible to
provide the same protection against potential conflicts of interest with respect to the sale or other disposition of Land Parcels.
USA HHC believes that a Fund's ultimate Land Parcel portfolio will be distinguishable to a degree from the property portfolios
of Funds that may in the future be organized by USA HHC. In addition to the differences in the actual assets these various
companies own, they may own different mixes of types of assets (for example, the distribution of assets within the categories
of hotels (such as extended-stay hotels as compared with full-service hotels) and/or the identity of the hotel franchise involved,
and there may be differences in the mix of locations of the assets of the various companies. in addition, since Funds will be,
or were, organized at a different time, Funds will, at any point, be in different stages of business and development plans. We
believe that, as a general rule, Funds organized earlier will tend to seek to dispose of their properties earlier than Funds
organized later. However, there can be no assurance that this principle would always apply, and there can be no assurance that
a potential purchaser of Land Parcels might not express an interest in Land Parcels or hotels owned by more than one of the
Funds that may be organized by USA HHC. As noted, the boards of directors of the Funds involved would have to carefully
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USA HHC and USA BRA may be entitled to fees and benefits from future Funds that USA HHC may organize when those
future Funds dispose of their assets The fee structure between USA HHC and USA BRA may not be the same as the fee
structure between future Funds and USA HHC and USA BRA. There is no agreement with USA HHC and USA BRA limiting
its ability to term Funds in the future that may limit the type and amount of compensation payable to USA HHC and USA BRA
by any companies that USA llHc may organize,

in connection with evaluating potential conflicts of interest involving USA HHCls officers and directors, prospective investors
should also note that use of the same management personnel for the Company and other Funds may result in certain cost
efficiencies and advantages in management experience and expertise Thai might not be present if we and other Funds organized
or owned by USA HHC had its own distinct set of oiiicers and other management personnel. This is because their officers and
management personnel have experience working for several different companies involved in similar businesses, and the cost
of employing these persons would be spread among multiple companies.

USA RHC's executive team members and management are sensitive to the various potential conflicts of interest associated
with the simultaneous operation of multiple Funds with similar investment objectives, policies and strategies, In analyzing
potential conflicts of interest, they will consider factors of the type discussed in this section of the Memorandum, their legal
obligations to their Members, and the advice of independent experts, including investment advisors, auditors and legal counsel.
However, Members must assume that not every potential conflict of interest can be eliminated. For example, they do not
necessarily control their disposition or "exit" phase. A third-party Member could make unsolicited o8ers for our Land Parcels
and another program at the same time. In such event, as noted, the boards of directors of the Funds involved would have to
carefully evaluate all terms of any offer in light of the respective companies' overall business and development plans, including
the stage of development of the Fund, its current plans for ongoing continued operations, the likelihood of alterative exit
strategies in the future, the advice of third-party advisors and other factors. USA RHC's management believes that the policies
and procedures described in this section to ameliorate potential conflicts of interest are sufficient to adequately safeguard the
interests of the Members.

with respect to our disposition and liquidation phase, and the disposition and liquidation phases of other related programs,
insofar as such matters are within their control, we would expect USA HHC take steps and implement procedures to minimize
potential conflicts between programs. Thus, for example, we would expect that they engage third-party investment advisors to
recommend when and how they should seek to dispose of its Funds assets or engage in some other liquidation or "exit" strategy.
We would expect USA HHC endeavor to avoid having a situation where they are simultaneously engaged in a conflicted
attempted disposition or liquidation strategy where this would present a potential conflict of interest. This might mean, for
example, that they would defer disposition of a Fund's assets or other "exit" strategy until after another previously organized
Fund had implemented its disposition or exit strategy. However, depending upon the facts, the amelioration of potential
conflicts of interest could take other forms. For example, it is possible that two Funds could simultaneously be offered for sale
in a proposed single transaction, This could occur, for example, iilour ultimate size is relatively small and simultaneous sale
of two or more Funds to a single Purchaser could maximize benefits to the Members of all Funds involved.

Although any given Funds operational phase may overlap with the operational phases of other future Funds that may be
organized by USA HHC, and it is possible that any disposition and liquidation phase could coincide or partially overlap with
the disposition and liquidation phase of such future Fund, certain factors will tend to ameliorate the effect of the resulting
potential conflicts of intcrest associated with these factors.

evaluate all terms c>fl2\ny offer in light of the companies' overall business and development plans, but potential conflicts with
respect to the possible disposition of Land Parcels that may be organized by USA HHC may not be subject to complete
elimination.
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"Accredited Investor" has the meaning given in Rule 501 of Regulation D, promulgated under the Securities Act.

We ask for these representations to help us determine whether you have received the disclosure materials pertaining to the
investment, qualify as an Accredited Investor, meet certain suitability requirements we have established, and understand what
you are investing in. Should a dispute later arise between you and us concerning matters that are
representation, we would expect to rely upon your making of that representation in the Subscription Agreement if you later
claim

Each investor who desires to purchase Units must be an "Accredited Investor" within the meaning of Rule 501 of Regulation
D, promulgated under the Securities Act, and will be required to complete and sign a Subscription Agreement in the form
included in this Memorandum as Exhibit A. In addition to requesting basic identifying information concerning the investor,
such as his or her name and address, the number of Units subscribed lot, and the manner in which ownership will be held, the
investor is required to make a series of representations to us set Forth in the Subscription Agreement.

Who May Purchase - Accredited Investors Only

This is our initial offering of Class A Units. There is no market for any four Class A Units. The initial Offering Price for the
Class A Units is arbitrary and was determined on the basis four proposed capitalization, .market conditions and other relevant
factors.

We expect to terminate this Offering when all of` the Units offered by this Memorandum have been sold or March 3 l, 2015
(whichever occurs sooner); provided, we may at our discretion extend the Offering for up to an additional 180 days in order to
sell all 10,000 Units, or such lesser amount as we may elect.

USA Barcelona Realty Advisors, its Affiliates and assigns, may purchase Class A Units in this Offering without Commissions
at the Modified Price on the same terms and conditions as other Eligible Persons. If USA Barcelona Realty Advisors, Affiliates
and assigns purchase any Class A Units, they will be pennitted to vote on any matters submitted to a vote of holders of the
Class A Units. Any purchase of Class A Units in this Offering must be for investment, and not for resale or distribution.

The Class A Units arc offered to Accredited Investors only at S I ,000 per Class A Unit, with a minimum purchase of 100 Class
A Units for S I 00,000. No prospective investor should assume that the per-unit prices reflect the intrinsic or realizable value of
the Class A Units or otherwise reflect our value, earnings or other objective measures of worth.

Sales commissions on Class A Unit sales will be paid from Offering Proceeds within three business days from the time Offering
Proceeds are received by the Company from escrow. We anticipate that an additional l% (up to $l00,000) will be used to pay
expenses to third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, legal, printing, mailing, and accounting fees. Alter deduction of those expenses, all other
Offering Proceeds will be used by the Company to pursue the business plan outlined in this Memorandum. See "Planned Use
of`OfTering Proceeds".

The Class A Units are being ottered on a "best efforts", no minimum Offering basis. The Class A Units are being offered by
officers of the Company on a "best efforts" basis, who will receive no compensation related to their sale activities. Other
persons who assist in sales, including registered investment advisors, licensed securities dealers and others ("Selling Agents")
subject to applicable laws, may receive fees or commissions of up to 8% of the sales price of Class A Units sold. We also
intend to sell Class A Units to Eligible Persons, who may include our Aiiiliates, at a Modified Price of not less than $920 per
Class A Unit.

The Offering

XII. PLAN OF DISTRIBUTION

(H) The following natural persons are "Accredited Investors":

(i) Any natural person whose individual net worth, or joint net worth with that person's spouse, at the
time of his purchase, exceeds $1,000,000 (excluding the value of that person's primary residence);

or,
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(ii) Any natural person who had an individual income in excess of $200,000 (or joint income with that
person's spouse in excess of $300,000) in each of the two most recent years, and has a reasonable
Cx p8cll3llol1 of reaching the same income level in the current year.

(b) 1:
4

(ii)

(iii)

The following entities are defined as "Accredited investors":

(i) Any trust with total assets in excess 0f$5,000,000 not formed for the specific purpose of acquiring
the securities offered. whose purchase is directed by a "sophisticated person" within the meaning of
Rule 506(b)(2)(ii) of Regulation D;

Any entity in which all of the equity owners are "Accredited Investors", or,

Other entities defined in Rule 501 of Regulation D.

These standards impose minimum income and net worth standards which we believe are reasonable considering our planned
business activities, our method of making the Offering under Regulation D and the risks associated with a purchase of the Class
A Units, These risk factors include the potential income tax implications to Investors, the lack of liquidity in the Class A Units,
potential variances in cash Distributions to investors, our use of leverage, and the risks generally inherent in the real estate
industry. See the discussion of"Risk Factors" in this Memorandum.

Modified Price for Eligible Persons

The following persons ("Eligible Persons") may purchase Class A Units at a Modified Price of not less than$920 per Class A
Unit: (a) our Affiliates, including management, employees, officers and directors of the Company or the Advisor, or of the
Affiliates of either of the foregoing entities (and the immediate family members of any of the foregoing persons), and any plan
established exclusively for the benefit of such persons or entities, (b) A registered principal or representative of Selling Agent
(and the immediate family members of any of the foregoing persons), (c) a client of an investment adviser registered under
applicable securities laws, and (d) a person investing in a bank trust account for which the decision-making authority has been
delegated to the bank trust department (other than any registered investment advisor that is also registered as a securities dealer,
with the exception of clients who have "wrap" accounts which have asset based fees with such dually registered investment
advisor/ securities dealer). For purposes of this paragraph, "immediate family members" means such person's spouse, parents,
children, grandparents, grandchildren and any such person who is so related by marriage such that this includes "step" and "in
law" relations as well as such persons so related by adoption. The amount of net proceeds to the Company from the sale of
Class A Units with full Selling Agent Commissions will be the same as from the sale of Class A Units at a Modified Price
without Commissions.

r

Selling Agents that have a contractual amtngement with their clients for the payment of fees on terms that are inconsistent with
the acceptance of all or a portion of the Commissions may elect not to accept all or a portion of their compensation in the form
of Commissions for Units that they sell. In that event, such Units shall be sold to the investor net of some or all of the 8%
Commissions at a per Unit purchase price as low as not less than $920 per Class A Unit.

Escrow Account

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units gt $1,000 per Class A Unit.
There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be
distributed to the Company. The Offering will continue until March 31, 2015 unless the Company elects to extend the Offering
for up to an additional 180 days. We will not charge fees on funds returned if we determine to terminate the Offering. The
escrow account will pay earnings to investors from the date the investors' funds are received until the date of the initial Closing.
We will remit the aggregate interest pro rata to the Subscribers.

i
I

Closings will be held at least monthly during the Offering Period as Subscriptions are received and accepted. The final Closing
will be held shortly after the termination of the Offering Period or, if earlier, upon the sale of all the Class A Units or whatever
lesser amour as determined by the Company. Lr is expected that after the initial Closing, we will accept Subscriptions of Class
A Units no later than the last day of the calendar week following the week in which their Subscriptions are received. Funds
received during the Offering but after the initial disbursement of funds will be held in the escrow account until the next Closing,
and then disbursed to us. After the initial Closing, investors' funds will be held in the escrow account pending each applicable

Closing.
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We expect to terminate the Oflfering on March 31, 2015 or when all of the Class A Units offered by this Memorandum have
been sold (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in order to
achieve the Maximum Offering of 10,000 Class A Units or such lesser amount as we may elect,

Sales commissions on Class A Unit sales will be paid from Offering Proceeds within three business days from the time Offering
Proceeds are received by the Company from the escrow agent. An additional l% ($l00,000) will be used to pay expenses to
third party professionals for expenses relating to the organization of the Company and conducting this Offering including,
among other expenses, legal, printing, mailing, and accounting fees. After deduction of those expenses, all other Offering
Proceeds will be used by the Company to pursue the business plan outlined in this Memorandum. The Company is offering the
Class A Units on a "best efforts" basis. See "Planned Use of Offlering Proceeds".

There is no minimum Offering. Each Subscriber's liunds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed Funds will be
distributed to the Company.

The Company is Offering Accredited Investors an opportunity to purchase an aggregate amount of 10,000 Class A Units at
$1,000 per Class A Unit. Purchasers must purchase a minimum ozone hundred (l00) Class A Units at S l ,000 per Class A Unit
($100,000), except that we may permit investments of a lesser amount in our discretion,

The Company is offering the Class A Units directly through Members of management on the terms and conditions set forth in
this Memorandum. No commissions or other remuneration will be paid in connection with the sale of Class A Units directly
by the Company, Fees up to 8% ($800,000) may be paid by the Company on Class A Units sold in this Offering where sales
are made through members of the Financial industry Regulatory Authority, Inc., ("FlNRA"), Registered Investment Advisors
and others subject lo applicable state securities laws,

This is our initial offering of Class A Units. There is no market for any of our Class A Units. The initial Offering Price for
the Class A Units is arbitrary and was determined on the basis of our proposed capitalization, market conditions and other
relevant factors.

Any purchase of Class A Units in this Offering must be for investment, and not four resale or distribution.

We will require each Investor to review and complete a Subscription Agreement in which the Investor will represent that he or
she meets the applicable suitability standards described in the Subscription Agreement. The form of the Subscription
Agreement is attached as Exhibit A. We rely on the representations made by the Subscriber in the Subscription Agreement in
assuring adherence to this suitability.

In no event are we required to accept the subscription of any prospective investor, and no Subscription shall become binding
on us until a properly completed Subscription Agreement prepared and executed by the prospective investor has been accepted
by us. Subscriptions will be revocable by us by written notice delivered to the Subscriber at least five days before the initial
Closing and each subsequent Closing. It is expected that after the initial Closing, we will accept Subscriptions of Class A Units
no later than the last day of the calendar week following the week in which their Subscriptions are received. The final Closing
will be held shortly after the termination of the Offering Period or, if earlier, upon the sale of all the Class A Units or whatever
lesser amount as determined by the Company. Funds received during the Offering but after the initial disbursement of funds
will be held in the escrow account until the next Closing, and then disbursed to us,

The account will pay earnings to investors from the date the investors' funds are received until the date of the initial Closing.
We will remit the aggregate interest pro rata to the subscribers. After the initial Closing, investors' funds will be held in the
escrow account pending each applicable Closing.

Accepting Subscriptions

I
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The Offering is made only by means of this Memorandum. We have not authorized the use of any other supplemental literature
in connection with the Offering.

The tax consequences of holding Class A Units will depend, in part, on each Memberls financial and tax circumstances. You
must determine whether the tax implications of this investment would be appropriate for you as a Member. Accordingly, each
prospective Member must consult with his or her own tax advisor concerning the effects of the tax laws on an investment in
the Company.

This Memorandum does not discuss the various aspects of federal income taxation that may be relevant to a particular Member
in light of his personal investment circumstances or to certain types of Class A Units subject to special treatment under the
Code (for example, insurance companies, banks, dealers in securities, foreign persons and tax-exempt organizations) and does
not discuss any aspects of state, local, or' foreign tax laws which may be applicable to a Member. Accordingly, a prospective
Member is urged to consult his or its own tax advisors regarding an investment in the Company and its consequences.

xv .  SAL ES LITER AT URE

This Memorandum does not include tax advice and is not intended as a substitute for careful tax planning. Each
prospective Purchaser of Class A Units is advised to consult with his or her own tax advisor regarding the specific tax
consequences to him or her of the purchase, ownership and disposition of Class A Units in an entity electing to be taxed
as a limited liability company, including the United States federal, state, local, foreign and other tax consequences al'
the purchase, ownership, and disposition of Class A Units and of potential changes in applicable tax laws.

Accredited Investors must look to their own tax advisors regarding the tax implications inherent in investment in the
Company, the income or deductions generated by the Company and allocated to its Members, and the impact of owning
Class A Units will have on their personal tax situations.

XIV.  FEDERAL T AX CQNSIDERAT IONS

____

Upon completion of the Maximum Offering, beneficial ownership flour Class B Units that will be held by our Advisor and
Manager are indicated in the table below. Each person named in the table has sole voting and investment Powers as to the
Class B Units and shares those Powers with his/her spouse, if any.

am.  PR I NC I PAL  AND M ANAG E M E NT  UNI T

Percentage of All Issued & Outstanding Class A Units and Class
B Units

Under the Maximum Offering of Class A Units, total Units will be
issued to the following:

Total Units (including Class A Units and Class B Units)

Class A Units (issued to Class A Members)

Class B Units _

Class B Units will be issued, as follows:

USA Barcelona Realty Advisers, LLC (and assigns)

USA Barcelona Hotel Holding Company, LLC (and assigns)

Title of Class

Class B Units

USA Barcelona Realty Holding
Company, LLC

Name.o[_.Beneficial Owner

USA Barcelona Realty Advisors, LLC

66

Address of Beneficial Owner
7025 North Scottsdale Road, Suite 160

Scottsda\e, AZ 85253

7025 North Scottsdale Road, Suite 160
Scottsdale, AZ 85253
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_Percentage

100.00%

90.00%

10.00%

4.00%

6.00%

Number

I  L I  l l
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1,1 I 1
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XIX. RESTRICTIQNS ON TRANSFERABILITY

The Company is not obligated to register the Class A Units and is not required to register them or to make any exemptions from
registration available.

The Class A Unitshavenot been registered under the Secudties Act or the laws of any otherjurisdiction and cannot be sold or otherwise
transferred by investors unless they are subsequently registered under applicable law or an exemption from registration is available.

There will be no public market for the Class A Units, and there will be significant restrictions on the transferability of the Class A Units.

Offering Expenses in an amount up to 1% of Offering Proceeds may be paid for legal, accounting, escrow printing and other
related expenses. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated for those
items, the Manager may pay any excess amounts from its own funds. Offering Proceeds may be used by the Company for (i)
meeting the Company's requirements, (ii) establishing operating reserves, and, (iii) any other use authorized in the Operating
Agreement. ("Exhibit B ._ Operating Agreement").

The Class A Units sold under the Offering will be of*llered directly by members of management of the Company, for which no
commission or other compensation related directly or indirectly to their sales efforts, will be paid. Class A Units may also be miTered
through members of Financial Industry Regulatory Authority ("FlNRA"), registered investment advisors and others, subject to
applicable securities laws, to Accredited Investors as defined in Rule 50l(a) of Regulation D. The Company's estimation of its
allocation of the net Offering Proceeds of this Offering is based upon the current and projected state of its business operation, its
projected plans and current economic and industry conditions, and is subject to a reapportionment of Offering Proceeds.

The Company's Operating Agreement authorizes the Company to issue and sell up to 10,000 Class A Units. See "Exhibit B, Operating
Agreement". We expect to terminate the Offering when all of the Class A Units offered by this Memorandum have been sold
or March 31, 2015 (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in
order to achieve the Maximum Offering of 10,000 Class A Units or such lesser amount as we may elect.

Offering fees and commissions of up to 8% may be paid by the Company where sales are made by securities dealers and other Selling
Agents legally authorized to receive such compensation. If costs, fees or expenses of the Offering exceed the percentages of
Offering proceeds allocated for those items, the Manager may pay any excess amounts from its own funds. The Company will
not pay offering commissions or custodian fees relating to Ciass A Units sold at the Modified Price. Regarding purchases oflClass
A Units by IRAq, if applicable, the Company will pay a one-time fee to the associated IRA custodian of up to $500, which payment
will be deducted from any commissions otherwise due on the sale of the associated Class A Units. Oh°ering commissions on Class A
Unit sales and IRA custodian payments will be paid from Offering Proceeds based on sales of Class A Units accepted by the Company
during the Offering Period.

xvi. TERMS OF THEOFFERING

The unaudited Financial Statements for the Company at April 30, 2014, which have been prepared by management, is set tbrth
as Exhibit C. The Company is a start-up entity, and does not yet have financial statements that have been compiled, reviewed
or audited by independent accountants. We intend to have reviewed annual financial statements commencing with the year
ending December 3 l, 20 la.

XVI. REPORTS TO CL ASS

xvi. F|nAnc1Até1 X9§t9iENTs

Financial information contained in al! reports to investors will be prepared in accordance with generally accepted accounting
principles. An annual report, which will contain audited financial statements, will be furnished within 120 days following the
close of each fiscal year commencing with year ending December 3 l, 20 IN. The annual report will contain a complete statement
of compensation and fees paid or accrued by the Company, together with a description of any new agreements. We also intend
to send to our Class A Members quarterly reports aler the end of the list three calendar quarters of each year. Quarterly reports
will include unaudited financial statements prepared in accordance with generally accepted accounting principles. Under
applicable law our Class A Members also have the right to obtain other information about the Company.

A MEMBERS
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The Questionnaire and Subscription Agreement contains substantial restrictions on the transferability of the Class A Units. No transfer
of Class A Units may be made without the transferor furnishing the Company with an opinion of counsel, satisfactory to the Company,
that the transfer is exempt Nom the i*¢gistration requirements of applicable securities laws. Documents representing the Class A Units
will bear legends similar to the following:

THE CLASS A UNITS HAVE NOT BEEN REGISTERED UNDER THE sscuRITlr.s ACT OF 1933, AS AMENDED (THE
"ACT"). UNDER THE ARIZQNA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES ACT IN RELIANCE
UPON EXEMPTIONS FOR TRANSACTIONS NDT INVOLVING A PUBLIC OFFERING.

i

xx.  SUBSCRIBER INFORM AT iON AND QU ALIF ICAT IONS

Any qualified Otferee who wishes to purchase any of the offered Class A Units should deliver the following items to the Company:
1

• An executed copy of the Questionnaire and Subscription Agreement (Exhibit "A"), with all blanks properly completed tor
the purchase of a minimum of 100 Class A Units for 8 I00,000, or in such other amount as approved by the Company,
Payment of the applicable Purchase Price or Modified Price made payable to "USA Barcelona Hotel Land Company l,
LLC"

4

1
f

All M set forth in the instructions located in the Subscription Instructions for Class A Units included in Exhibit A.

The Questionnaire and Subscription Agreement shall be tendered to the Escrow Agent. Upon acceptance by the Company, Subscribers
for the Class A Units will be admitted to the Company as Class A Unit Members, and payment for the Class A Units shall be delivered
to the Company.

Accredited Investor Confirmation

Regulation 506(c) requires issuers raising money through offerings under Regulation D where they generally solicit to verify
that their investors are "Accredited investors". Before accepting a Subscriber's application to invest in our Class A Units, we
must take "reasonable steps" to establish our belief that the Subscriber is an "Accredited Investor". Subscribers have optional
ways they can provide us with such information, as described in Exhibit A . Questionnaire and Subscription Agreement.

Additional information

This Memorandum has been prepared from in fonnation available to the Company. The summaries o£ and references to, various
documents in this Memorandum do not purport to be complete, and in each instance reference should be made to the copy of` such
documents which is either an exhibit to this Memorandum of which will be made available to Olferees and their professional advisors
upon request.

During the course of the Offering, representatives of the Manager will answer questions from, and provide information to, Gfferees and
their professional advisors concerning the Company and the temps and conditions of the Offering and will, on request, make available
additional information, to the extent the Company possesses such infonnation or can acquire it without unreasonable effort or expense,
which is necessary to verify the accuracy of the information contained in this Memorandum or which an Offered or his professional
advisors desire in evaluating the merits and risks of an investment in the Securities.

Prospective investors and their representatives and agents are specifically invited and encouraged to:

examine all books and records of the Company,

review the Operating Agreement (attached hereto as Exhibit B),

ask questions of representatives of the Manager of the Company material to this investment,

•

seek any other information from the Manager of the Company material to this investment which is in the possession or is
reasonably available to the Manager.

Prospective investors should retain their ort professional advisors to review and evaluate the economic, tax and other consequences
of ownership of the Class A Units, and are not to construe the contents of this Memorandum, or any other information furnished by the
Compzmv, as investment. tax or legal advice.
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Dther information Available

The following is currently available upon request:

2.
3.
4.
5.
6.

Financial Forecast Statements, by month.
Specified Land Parcel, detailed information schedule.
Master Planning Schedule, sixteen land parcel forecast.
Land Parcel "nine-steps" Entitlement Period planner.
Advisory Agreement with USA BRA.
Additional information on Chanen Construction Company. Also see www.Chanen.com.

The following is available based on specific broker dealer request:

Third Party Due Diligence Report on (prepared based on Broker Dealer request, allow 45 days):

i.

ii.

USA Barcelona Realty Holding Company.

USA Barcelona Hotel Land Company I, LLC Offering.

XXI. HOW TO SUBSCRIBE

Any qualified Offered who wishes to purchase Class A Units should proceed to Section XXlV. INSTRUCTIONS FOR
COMPLETING SUBSCRIPTION DOCUMENTS.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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"Chanel" means Chanel Construction Company.

"Cause" means, with respect to any Manager, any of the following: (i) conviction of a felony or conviction of a misdemeanor
which in the determination of the Members adversely affects the Company or the ability oflthe Manager co perform its duties
hereunder, (ii) misappropriation of Company funds or other acts of dishonesty with respect to the Company, (iii) such
Manager's breach of this Agreement in any material respect, (vi) the failure of such Manager to diligently, substantially and
satisfactorily perform the Manager's duties under the Operating Agreement.

"Capital Contribution" means

"Catchup Distribution" means a Distribution made to make up any unpaid and accrued Cumulative Distributions from prior
periods.

"Capital Account Credit" means an amount granted to USA Barcelona Realty Advisors by the Company for organization period
work contributed to the Company, including the work included the formation of the Company and its subsidiary SLP LLCs,
Land Parcel souring and related negotiations with land owners on behalf of the Company in its formation stage, negotiations
with third party companies for various entitlement related services to be provided to the Company and other associated matters.

"Agreement" means the Operating Agreement, by and among the Members and the Company, as it may be amended, modified
or supplemented from time to time.

"Advisory Termination Fee" means the fee due USA BRA upon termination of the Advisory Agreement.

"Affiliate" means (i) any Person directly or indirectly controlling, controlled by or under common control with another Person,
(ii) any Person owning or controlling l0% or more of the outstanding voting securities of such other Person, (iii) any officer,
director, partner of such Person, and (iv) if such other Person is an officer, director or partner, any Company for which such
Person acts in any such capacity. For the purposes of this definition, "control" means the power to direct the management and
policies oflsuch person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise.

"Advisor(s)" means USA Barcelona Realty Advisors, LLC and USA BRA.

"Advisory Agreement" means the contract between the Company and USA BRA which delineates the duties of the Company
and the Company's compensation arrangements with USA BRA.

"ADR" means average daily rate of hotel rooms,

"Additional 5% Distribution" means a [Distribution made after the 8% Priority Distribution tltat shall be made: (i) 100°/o to the
Class A Units until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital
Account; and thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative 5% return
on their initial Capital Account. The Additional 5% Distribution is cumulative.

"Act" means the United States Securities Act of 1933, as amended.

"Acquisition Fee" means a fee payable to LISA Barcelona Really Advisers equal to 4% of the gross purchase price (including
any debt assumed or incurred in connection with the purchase of the Land Parcel) of each Land Parcel purchased by the
Company.

"Accredited Investor" has the meaning given that term in Rule 501 of Regulation D, promMgsxied under the Act.

"Adjusted Capital Account"

"Administration Agreement" means the agreement between USA BRA and the Company setting forth the terms by which USA
BRA provides management services to the Company.

XXII. DEFINED TERMS
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"Class A Units" means the 10,000 Class A Member Units of the Company beingoffered in the Offering.

I
1

i

"Class A Member" means a Member owning Class A Units.

i
1

"Class B Member" means a Member owning Class B Units, which initially shall be USA MHC, the Company ls Manager, and
USA Barcelona Realty Advisors, the Company's Advisor.

i

"Code" means the Internal Revenue Code of 1986, as amended from time to time.

T
z "Company" means USA Barcelona Hotel Land Company I, LLC.

"Core Property" means a mature perfomuing hotel property with a proven track record.

"Cumulative Distributions" means total Distributions made with respect to any Units are declared by the Company, the first payment
of Distributions shall be those accrued from prior periods and due (i) to the Class A Members under the 8% Priority Distribution,
and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments shall be paid in full
prior to the payment of any other Distributions to any Member

"Distribution" means any payment of cash or other value made to a Member with respect to a Unit.

1

I

"8% Priority Distribution" in any period means a Distribution made after any Catchup Distributions, and shall be made; (i)
100% to the Class A Units until the holders of Class A Units have received a cumulative 8% annual return on their initial
Capital Accounts, and thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative
8% return on their initial Capital Account. The 8% Priority Distribution is Cumulative.

"Escrow" means a bank account of Alliance Bank of Arizona where all accepted Subscriber funds will be held until the
Company accepts the Subscription, at which point the Escrow funds are released to the Company.

"Eligible Person(s)" has the meaning given that term in Section Xll - Plan of Distribution.

.4
l
l

"Entitle" and "Entitlement" means, for a Land Parcel, perfonning due diligence, coordinating planning and design, arranging
financing, obtaining franchise approval and obtaining governmental approvals needed for the construction and operation of a
hotel on a Land Parcel.

8
1

1
9 "Entitlement Completion Fee" means a payment due USA BRA from the Company based on four percent (4%) of the sales

price or the assignment value of each Land Parcel.

I "Entitlement Period" means the period from the date the Company contractually controls a Land Parcel to the date we declare
it Shovel-Ready by obtaining the necessary building permits to construct a hotel.

T
9
1

"Entitlement Process" means the process through which we undertake the activities necessary to bring a Land Parcel to a point
of being Shovel-Ready and ready for hotel construction. These activities include souring the site, performing due diligence,
coordinating planning and design, arranging financing, obtaining franchise approval and achieving all necessary approvals to
obtain a building permit to build a hotel.

I

i

3

"ERISA" means Employee Retirement Income Security Act.

"Executive Committee" means the Executive Members of the Company.

"Executive Members" currently mean Richard Hawkins, George T. Simmons, Bruce Orr,and Robert J. Kerrigan.

5 "Face Amount" means 3 I ,000 per Class A Unit.

Q
I

"Final Distribution" means the fourth Distribution and shall be made 90% to the Class A Units as a Class and IO% to the Class

B Units as a Class.
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"Manager Managed" means a limited liability company that is managed by its' manager and not its' members,

"Manager" means USA Barcelona Hotel Holding Company, LLC or any other Person elected as a manager of the Company.

"Majority In Interest" means a simple majority of Units of a Class of Members in the Company.

"LLC" means a limited liability company.

"Liquidity Feature" means a feature that the Company intends to create to be funded by USA BRA receiving Class B Member
Units in lieu of cash payment of the first $500,000 of Land Parcel Entitlement Completion FeeS which become due from the
Company. Effective May 1, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its
Class A Units. If the Parent Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if
the Liquidity Feature reserve is adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of
the initial Capital Contribution paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member,
and $500,000 in aggregate.

"Land Parcel Purchase Contract" means a contract between the Company and an owner of a Land Parcel setting forth the terms
and conditions ofpurchasc of the parcel of land by the Company.

"Land Parcel Acquisition/Entitlement Completion Agreement" means that agreement that the Company will execute that states
USA BRA will act as the Company's agent in connection with the acquisition and Entitlement of Land Parcels.

"Land Parcel" means a vacant parcel of land that the Company will consider suitable for the construction cf a select service
hotel.

"IRA" means an individual retirement account that provides tax advantages for retirement savings in the United States.

"Initial Capital Account" means the purchase price paid for Units in cash, property or any Capital Account Credit.

"Hotel Land Parcel Entitlement Program" means the program that the Company undenakcs to contract to acquire Land Parcels
and obtain the Entitlements which includes souring the site, performing due diligence, coordinating planning and design,
arranging financing. obtaining franchise approval and achieving all necessary approvals to obtain a building permit to build a
select service hotel.

"Fund(s)" means an entity designed to obtain equity capital through securities offerings, the proceeds of which will be used to
develop and acquire, on a leveraged or unleveraged basis, hotels and other qualified real estate properties.

"Financial Forecast" and "Forecast" means the Company's forecast of business activities under its business plan as contained
in Exhibit D.

"FINRA" means the Financial Industry Regulatory Authority.

"Final Distribution Option" means at the time the Company determines to make the Final Distribution, each Class A Member
will have the following choices;

3

2 .

r

I

means initial public offering.

Split the Final Distribution amount into (i) a partial cash payment and (ii) the balance in units in the specified New
Build Aflfili8te.

Forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate that will
be specified by the Company, or,

Accept a cash payment for the full amount of the Final Distribution,
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"Questionnaire And Subscription Agreement" means those documents contained in

"Qualified Land Parcel" means a Land Parcel under consideration for purchase by the Company that has passed the Company's
initial due diligence process.

"Purchase Price" means S l ,000 per Class A Unit, or a lesser Modified Price (if sold to an Eligible Person) of not less than $920
per Class A Unit.

"PurcI1aser(s)" mean subscribers who purchase Class A Units.

"PIG(s)" means passive income generator.

"Person" means any individual and any legal entity, and their respective heirs, executors, administrators, legal representatives,
successors, and assigns.

"Program Management Fee" means the fee USA BRA will receive from the Company to manage the Company's day-to-day
operations.

"Parent Company" means USA Barcelona Really Holding Company, LLC.

"Parent Company Plan" means the business plan of USA Barcelona Realty Holding Company, LLC., which incorporates the
Company's Hotel Land Parcel Entitlement Program as Step l omits 4 Step plan.

"Offering Proceeds" means funds raised under the Offering.

"Operating Agreement" means the Operating Agreement for the Company.

"Offering Period" means that period during which the Class A Units may be offered for sale which is up to and including March
31, 2015 plus an additional 180 days ipso determined by the Company.

"Offering Price" means the price for one Class A Unit of$l,000, as offered under the Offering.

"Offering" means the offering of 10,000 Class A Units made by this Memorandum.

"Oflferee" means a person to whom an Offering is made.

"New Build Program" means a Company program where, following the Entitlement Process conducted by the Company, an
Affiliate (in this case a New Build Affiliate) acquires a Land Parcel owned or controlled by the Company and proceeds to develop
a hotel on the Land Parcel.

"Memorandum" means this Confidential Private Placement Offering Memorandum dated May 5, 2014.

"Modified Price" means a price per Class A Unit to be sold to an Eligible Person with reduced or no selling fees or commissions,
where that provides net proceeds to the Company of not less than $920 per Class A Unit.

"New Build Affiliate" means a single purpose limited liability company that acquires a Land Parcel Purchase Contract from the
Company with the intent of constructing, owning and operating a hotel to be built on the Land Parcel.

"Members" mean all members cwt the Company, including the Class A Members and the Class B Members.

"Maximum Investment Period" means the length of time starting with the Fffccfive Date and ending with the month in which
the last Land Parcel is sold.

Exhibit A of the Memorandum.

~L.

E
I
i
!

ACC005891

1

I

i

I

{

_
_

_
; 73 FiLE #8503

1
r

l ill



1 ll

"Refundable(s)" means certain Entitlement Period costs expended by the Company on a Land Parcel that are to be repaid to
the Company by a New Build Affiliate at the time the New Build Affiliate acquires the Land Parcel from the Company (the
New Build Affiliate may acquire the lee interest in a Land Parcel owned by a Company controlled SLP LLC or acquire, through
assignment. the contractual interest the Company has in a Land Parcel).

"REIT" means a Real Estate investment Trust.

"Return of Capital Distribution" means this Distribution shall be made: (i) l 00% to the Class A Units until their Adjusted
Capital Account balances are zero. and thereafter, to the Class B Units until their Adjusted Capital Account balances are zero,

"Rev pAR" means revenue per available room for a hotel.

"Selling Agent" means any registered securities dealer or other person authorized under applicable laws in receive commissions
or similar compensation relating to the offer and sale of Units,

II
ll
l l
l l"SLP LLC" and "Single Land Parcel LLC" means a limited liability company that is formed to contract to acquire one Land

Parcel.

"Shovel-Ready" means a Land Parcel that received aM required permit development and construction approvals, financing
commitments and franchise commitment (as applicable) and is ready to enter the construction stage.

"Stabilization" means reaching an occupancy percentage that ceases to increase year over year,

"Subscriber" means a person who subscribes to acquire Class A Units offered under the Offering. 4

y

w

"Subscription(s)" and "Subscribed" means the event of a Subscriber submitting his Subscription Agreement to the Company.

I
I

"Subscription Agreement" and "Questionnaire and Subscription Agreement" means the agreement under which an investor
Subscribes to acquire the Company's Class A Units.

I

"Unit" means a Unit of Class A Member interest or Class B Member interest in the Company, representing a stated increment
of value of equity ownership of the Company.

s

"Unit holder" means a person who owns Class A Units or Class B Units.

"USA HLc~l" means the Company.

"USA HHC" and ""HHC" means USA Barcelona Hotel Holding Company, LLC.

"USA RHC" and "RHC" means USA Barcelona Realty Holding Company, LLC.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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The following is available based on specific broker dealer request:

The following is currently available upon request:

Prospective investors may review any materials available to the Manager relating to the Company, proposed Company
operations, and any other relevant matters. You may examine all materials at the office of the Company during normal business
hours after reasonable prior notice. You may ask questions and receive answers from Richard Harkens or Patrick McDonough
concerning the terms and conditions of the Offering, and they will obtain any additional information to the extent that the
Company possesses such information, or can acquire it without unreasonable effort or expense.

Other information Available

xxi. Aonrr1onA.L INFORMATION

1.
2.
3.
4.
5.
6.

Financial Forecast Statements, by month.
Specified Land Parcel, detailed information schedule.
Master Planning Schedule, sixteen land parcel forecast.
Land Parcel "nine-steps" Entitlement Period planner.
Advisory Agreement with USA BRA.
Additional information on Chanen Construction Company. Also see www.Chanen.com.

Third Party Due Diligence Report on (prepared based on Broker Dealer request, allow 45 days):

i. USA Barcelona Realty Holding Company.
ii. USA Barcelona Hotel Land Company 1, LLC Offering.

To request specific additional inform;a_;iq_p,_ please contact:

Investor Relations Department

Patrick McDonough

USA Barcelona Realty Advisors, LLC

7025 North Scottsdale Road, Suite 160

Scottsdale, Arizona 85253

Phone: 480-625-3969 (for Offering information)
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The allowing Subscription Documents are for the use of investors interested in subscribing for Class A Units of USA Barcelona
Hotel Land Company I, LLC (the "Company"). Prospective investors should do all of the following;

4.

3. PAYM ENT must be made by bank wire. Subscription proceeds will be placed in an escrow account at
Alliance Bank of Arizona in Phoenix, Arizona until the Company accepts the Subscriber as Class A Member. To
avoid delays in the processing of your incoming wires, please include the

2.

I . C OM PL E T E the Questionnaire and Subscrfpticm Agreement, as follows:

USA BARCELONA. HOTEL LAND COMPANY L LLC
10,000 Class A Units

Confidential Private Placement M emorandum dated M ay 5, 2014.

M inimum Purchase of 100 Class A Units at $1,000 per Class A Unit ($100,000)

YO U WILL RECEIVE: Upon acceptance oil your Subscription by the Company, your escrowed funds will
be distributed to the Company, and you will receive a copy of your accepted Questionnaire and Subscription
Agreement which evidences your ownership of Class A Units subscribed for. W e will issue certif icates to
you indicating your ownership of Class A Units purchased.

Bank Routing Number:
Account Name:
Beneficiary Address:

Beneficiary Account Number:

Bank Name:

USA Barcelona Hotel Land Company I, LLC
Attention: Investor Relations Department
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

DATE and SIGN the Questionnaire and Subscription Agreement on page S-8. lflClass A Units will
be registered in joint ownership, such as husband and wife, both must sign.
E.

C. COMPLETE all information on pages S-6 and S-7, including the total amount of Class A Units
being purchased, and the Purchaser's name, address and social security or tax identification number as they
should be reflected on the Company's records.

B. COMPLETE Section 2, "Accredited Investor Verification" on page S-4, indicating the method you
iii use to verify your status as an Accredited Investor.

D. INITIAL. EACH PAGE of the Questionnaire and Subscription Agreement with the same instrument.
Your init ials ref lect the fact that you have read and understand the Questionnaire and Subscription
Agreement, particularly the Representations and Warranties in Paragraph 3.

DE LIV E R all Subscription documents to:

A. CHECK all appropriate categories in Section I on page S-3 under which you qualify as an
Accredited Investor.

EXHIBIT  A -SUBSCRIPT ION DOCUM ENT S

INST RUCT IONS FOR COM PLET ING SUBSCRIPT ION DOCUM ENT S:

Alliance Bank of Arizona
2901 N. Central Avenue, Suite 100
Phoenix, AZ 85012
Contact Company for this information (480) 625-4355
USA Barcelona Hotel Land Company l Escrow
7025 N. Scottsdale Road, Suite 160
Scottsdale, AZ 85253
Contact Company for this information (480) 625~4355

S~l
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THE UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ON LY TO ACCREDITED INVESTORS AS
DEFINED IN THE SECURITIES ACT. THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY TH E
SECURITIES AND EXCHANGE COMMISSION, THE ARIZONA CORPORATION COMMISSION, OR ANY
QTHER SECURITIES COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE
APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

I have received, read and understand the materials delivered to me relative to the Company and its business (the
Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed by the terms of this

Questionnaire and Subscription Agreement and the Articles of Organization and Operating Agreement for the Company
(collectively, the "Company Documents"). l understand that you will rely on the following information to confirm that I am an
Accredited Investor" as defined in Regulation D, and that I am qualified to be a Purchaser.

The Company will keep the answers to this Questionnaire and Subscription Agreement as confidential as
possible. However, the Purchaser acknowledges that the Company will use this Questionnaire and Subscription Agreement,
and other documents submitted, to verify and support a reasonable belief that the Purchaser is an Accredited Investor, and
agrees that the Purchaser's answers may be shown to such persons as the Company deems appropriate to determine the
Purchaser's status as an Accredited Investor, including the Securities and Exchange Commissicm and state securities boards
and commissions.

You have informed the undersigned (the "Purchaser") that USA BARCELONA HOTEL LAND COMPANY I,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to Ten Million Dollars ($l0,000,000) from
various persons such as me by selling l0,000,000 of its Class A Member Units ( "Units") at a price of$l,000 per Unit in an
offering (the "Offering") which is designed to comply with Rule 506(c) of Regulation D promulgated under the Securities Act
of i933, as amended (the "Securities Act").

1 understand that one purpose of this Questionnaire and Subscription Agreement is to solicit certain information
regarding the Purchaser's financial and business status to determine whether the Purchaser is an "Accredited Investor," as
defined under applicable federal and state securities laws, and otherwise meets the suitability criteria established by the
Company for the purchase of Units.

Gentlemen:

USA Barcelona Hotel Land Company I, L.L.C,
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

USA BARCELONA HOTEL LAND COMPANY I, L.L.C.

Questionnaire and Subscription Agreement

ACC005895
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This Questionnaire and Subscription is one of a number of such subscriptions for Units. By signing this Questionnaire and
Subscription Agreement, I otter to purchase from the Company the principal amount of Units set forth below on the terms

specified herein. The Company reserves the right, in its complete discretion, to reject any subscription offer, If my offer is

accepted, the Company will execute a copy of this Questionnaire and Subscription Agreement and return it to mc.

Accredited Investor. I am an Accredited Investor because I fall within one of the following categories:

Check one or more of the following:

St ,000,000 Net Worth

A natural person, whose individual net worth or joint net worth with that person's
spouse, exclusive of the value of persorlal residence, exceeds Sl ,000,000.

$200,000/$300,000 Income

A natural person who had an individual income in excess of $200,000 (including
contributions to qualified employee benefit plans) or joint income with such
person's spouse in excess of 3300,000 in each at" the two most recent years and
who reasonably expects to attain the same individual or joint levels of income
(including such contributions) in the current year.

Manager of the Issuer

Any Manager or other executive of the Company

All Equity Owners in Entity Are Accredited

ACC005896
FILE #8503

Other Accredited Investor

Any natural person or entity which qualifies as an Accredited Investor pursuant
to Rule 50l(a) of Regulation D promulgated under the Act; specify basis for
qualification:

A corporation not formed for the specific purpose of acquiring the Units offered,
with total assets in excess of$5,000,000.

Corporation

An cmizy (Le. cstporation, partnership, trust, IRA, etc,) in which all of the equity
owners are Accredited Investors as defined herein.
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Accredited Investor Veritiqation-Natural Perso__r\.

_ l am a natural person who is an Accredited Investor, and I submit the with this Questionnaire and Subscription
Agreement the following information, which the Company may rely upon to verify that I am an Accredited investor;

(a) _..._ Income. l qualify as an accredited investor on the basis of income, and I have attached: (a) Internal Revenue
Service forms reporting that my annual income for the two most recent years was greater than $200,000 as an individual, or
$300,000 when combined with my spouse, and (b) my written representation I reasonably expect to reach that same income
level during the current year.

_..._ Net Worth. l qualify as an accredited investor on the basis of net worth, and I have attached the following
types of documentation dated within the prior three (3) months: (a)with respect 10 assets:bank statements, brokerage statements
and other statements of seeurities holdings, certificates of deposit, tax assessments and appraisal reports issued by independent
third parries, and~(b) with respect to liabilities: a consumer report from at least one of the nationwide consumer reporting
agencies, Mg (c) my written representation certifying that I have disclosed all liabilities necessary for the Company to make a
determination that my net worth, or joint net worth with my spouse, exclusive of the value of my personal residence, is greater
than 51,000,000, which qualifies me as an accredited investor.

(b)

____ Third Party Veryicafion. I have attached written confirmation from: (a) a registered broker-dealer, (b) an
investment advisor registered with the Securities and Exchange Commission, (c) a licensed attorney in good standing under
the laws of the jurisdictions in which such person is admitted to practice law, 9_l; (d) a certified public accountant who is duly
registered and in good standing under the laws of such personas residence or principal office: which certifies that that third
party has taken reasonable steps to verify my status as an Accredited Investor within the past three (3) months, and has
determined that l am an Accredited Investor.

(C)

(d) ___ Investor in Prior Offering, l certify that 1 purchased securities as an Accredited Investor in a Rule 506
offering conducted by the Company prior to September 23, 2013, that I continue to hold such securities, and that I currently
qualify as an Accredited Investor.

Representations and Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and l have no need
for liquidity of my investment in the Units, (ii) can bear the economic risk of losing the entire amount of my investment in
Units, and (iii) have such knowledge and experience that l am capable of evaluating the relative risks and merits of this
investment.

(b) The address set forth below is my correct residence, and l have no present intention of becoming a resident
of any other state or jurisdiction.

(c) l have , or have not ______..,:» utilized the services of a "Purchaser Representative" (as defined in Regulation
D promulgated under the Securities Act).

(d) I have received and read, and any familiar with the Company's Offering Memorandum dated May 5, 2014
(the "Offering Memorandum"). All documents, records and books pertaining to the Company and the Units requested by pie,
including all pertinent records of the Company, financial and otherwise, have been made available or delivered to pie.

(e) I have had an opportunity to ask questions of and receive answers from the Company's President and its other

authorized representatives concerning the Company's affairs generally and the terms and conditions of my proposed investment
in the Units.

(1) I understand the risks implicit in the business of the Company. Among other things, I understand that the
Company was recently formed, has a limited history of operations, and there can be no assurance that the Company will be
successful in obtaining adequate funds or establishing profitable operations. If any number of Units is sold, the Company will
have immediate use of my funds, and proceeds of this Offering may not be sufficient for the Company's long-term needs.

Initials
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4. Transfers_bility. I understand that I may sell or otherwise transfer my Units only: (a) if registered under the
Securities Act, or (b) with the favorable opinion of counsel to the Company to the effect that such sale or other transfer may
be made in the absence of registration under the Securities Act. I have no right Io cause the Company to register the Units.
Any certificates or other documents representing my Units will be contain a restrictive legend reflecting this restriction as set
forth in the bold legend on the first page of this Questionnaire and Subscription Agreement, and stop transfer instructions
will apply to my Units.

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of
the date of  the delivery of  the hods to the Company and shall survive such delivery. IC in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, I will give written notice of thal
fact to the Company, specifying which representations and wan'anties are not true and accurate and the reasons
therefore.

Any inaccuracy in the declarations, representations, and warranties set forth above,

( i i ) Any disposit ion of  any of  the Units  by me which is  contrary to the foregoing declarations,
representations and warranties, and

( i i i ) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or
redress from the Company, or (B) the disposition of any of the Units.

(m) l agree to indemnify the Company, and hold the Company harmless from and against any and all liability,
damage, cost or expense incurred on account of'or arising out of:

( i )

(I) Except asset forth in the Offering Memorandum, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time that I will be required to hold
the Units,

( iv) No federal or state agency has made any finding or determination an to the fairness
of the Units for investment nor any recommendation or endorsement of the Units.

( i i i ) No financial statements of the Company have been compiled, reviewed or audited
by independent certified public accountants, but have merely been prepared by management of the Company,
and

I am aware of the following:

( i ) The Units are a speculative investment that involves a high degree of risk,

( i i ) My interest in the Units is not readily transferable; it may not be possible for me
to liquidate my investment;

(g) I liirther understand that the Company's sole business will be to act to purchase, entitle, and develop

substantial risks, including those set forth under "Risk Factors" in the Offering Memorandum.

(h) Other than as set
representation or warranty whatsoever with respect to any matter or thing concerning the Company and this OtTering,
and I any purchasing the Units based solely upon my own investigation and evaluation.

( i ) f  understand that no
registered pursuant to the provisions of the securities or other laws of applicable jurisdictions.
registered under the Act,
from registration,

Q) The Units for which l subscribe are being acquired solely for my own account, for investment and
are not being purchased with a view to or for their resale or distribution. In order to induce the Company to sell Units
to me,
anyone but ire.

Land Parcels (as defined in the Ofllering Memorandum) for new hotels, and that the Company's business involves

the Company will have no obligation to recognize the ownership, benef icial or otherwise, of the Units by

(k)

Ullits have been registered under the Securities Act, nor have they been
Unless my Units are

I may re-offer or resell my Units Qnly to Accredited Investors or pursuant to an exemption

for th in the Of fer ing Memorandum, no person or  amity has  made any
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Ownership shall be taken in the Units as follows:

SOCIAL SECURITY #(S):

NAME(S):

TOTAL NUMBER OF CLASS A UNITS (s1,000 PER UNIT):

TOTAL PRINClPAL AMOUNT: s

(b) This Questionnaire and Subscription Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and may be amended only by a writing executed by all parties.

9. Ownership information. Please print here the total principal amount of Units to be purchased, and the exact name(s)
in which the Units will be registered:

(a) This Questionnaire and Subscription Agreement shall be governed by and construed in accordance with the
substantive law of the State of Arizona.

5. lndenilijficatidn. I understand the meaning and legal consequences of the representations arid warranties contained in
Paragraph 3 above, and I will indemnify and hold harmless the Company, its officers, managers and representatives involved
in the otTer or sale of the Units to me, as well as each of the managers and representatives, employees and agents and other
controlling persons of each of them, from arid against any and all loss, damage or liability due to or arising out of a breach of
any representation or walTanty of mine contained in this Questionnaire and Subscription Agreement.

6. No Revocation. I will not cancel, terminate or revoke this Questionnaire and Subscription Agreement, and this
Questionnaire and Subscription Agreement shall survive my death or disability.

7. ..- .
Subscription Agreement shall be null and void, no party shall have any rights against any other party
Company shall promptly return to me the funds delivered with this Questionnaire and Subscription Agreement.

Miscelianeo;1_§.

Terminati0n_oflSubscription Agreement. If this subscription is rejected by the Company, then this Questionnaire and
hereunder, and the

Single Person
Husband and Wife. as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

2)__

2>

1)

1)

S-6
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(i) Trustee(s)/Custodian

(ii) Trust Tate

Name of Trust(iii)

( iv) For the benefit of`

(v ) Other

(Please Explain)

RESIDENCE ADDRESS:

Street Address

City State Zip

MAILING ADDRESS: (Complete only indif ferent from residence)

Street Address (If P.O. Box, induce address for surface delivery ifdiffbrent than residence)

55, State Zip

PHONE Home:

Business:

Facsimile:

Signatures on Following Page]

vials
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For Company Use

ACCEPTED:

USA BARCELONA HOTEL LAND COMPANY I. L.L.C.

DATED:

Its:___

Dated__

Purchaser Signaturesl

(Each co~owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

10. Date and Signatures.

1 20l._.

Q

,201

S-8

Purchaser Name: (Print)

ACC005901
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EXHIBIT B _ GPERATINQAGREEMENT

OPERATING AGREEMENT
OF

USA BARCELGNA HOTEL LAND COMPANY I, LLC

8THIS OPERATING AGREEMENT (this "Agreement") is made and entered into effective as oflanuary 15, 2014 (the
"Effective i)ate"), by and among USA Barcelona Hotel Land Company 1,LLC, an Arizona limited liability Company (the
"Company" or "USA HLC-l"), those persons ('"Person(s)") listed on Schedule l hereto, and each other Person who becomes a
Member of the Company according to the terms of this Agreement and the Arizona Limited Liability Company Act (the "Act"),
as the Members of the Company, and USA Barcelona HotelHolding Company, LLC, as the Manager of the Company,

!
f

ARTICLE I
FORMATION, NAME, PURPOSE

L l Eormation. The Company was formed by filing its Articles of Organization (the "Articles") with the Arizona
Corporation Commission under the Act on January 15, 2014. The Manager shall cause articles of amendment to the Articles
to be filed with the Arizona Corporation Commission from lime Io time.

Intent. It is the imam of the Members that the Company shall always be operated in a manner consistent with
he treatment as a "partnership" for federal and state income tax purposes. It is also the intent of the Members that the Company
not be operated or treated as a "partnership" for purposes of Section 303 of the federal bankruptcy code. No Member shall take
any action inconsistent with the express intent of the parties.

I .2

1.3 Name. The name of the Company is USA Barcelona Hotel Land Company I, LLC.

1.4 Known Place of Business. The known place of business of the Company shall be at 7025 Nonah Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. The known place of business may be changed to any other place within the State
of Arizona at the discretion of the Manager.

1.5 Purpose.

1

4

(a) The Company is being formed to contract to acquire, through its Single Land Parcel LLC Affiliates
("SLP LLC(s)"), entitle land parcels, and sell or transfer entitled land parcels, and do all functions necessary or appropriate to
carry out those activities. We intend to sell each entitled land parcel to an Affiliate entity that would construct, own and operate
a hotel thereon that would be franchised by a leading brand franchise company, such as Marriott, Hilton, Hyatt or possibly
others. The Company's SLP LLCs may be organized as Arizona limited liability companies or other types of entities,

(b) No Member acting in the Member's capacity as a Member or Manager, if applicable, shall have any
authority to obligate the Company or any other Member, or to hold itself out as a Member or Manager of the Company, with
respect to any transaction or activity other than those entered into or carried out within the scope and business purpose of the
Company as provided in Section l.5(a) above.

I

»

I

1.6 ism This Company commenced upon the filing omits Articles with the Arizona Corporation Commission,
and shall continue until such time as it shall be terminated under the provisions oflArticle X below.

1.7 Members. The name and address of each Member of this Company are set forth on Schedule 1 hereto, as
such schedule may be amended from time ro time pursuant to this Agreement.

3

1.8 Agent for Service of Process. The name and business address of the agent for service of legal process on the
Company in Arizona is National Registered Agents inc., 2390 E. Camelback Road, Phoenix, AZ 85016. The Company's
agent for service of legal process may be changed at the discretion of the Manager.

1
\
r

t

1,9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall have the meanings
set forth in Appendix A. Defined Temps.

9

I

g

F
t

1

ii
3
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Ill

ARTICLE ll
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE AFFILIATES

Issued Class A Units, Authorized.

(a) The Company is authorized to issue up to ten thousand (10,000) Class A Member Units ("Class A
Units"), and one thousand one hundred eleven (I ,l I I) Class B Member Units ("Class B Units"). The Manager has approved
the issuance of the Class A Units and Class B Units ("Units") to the Members and in the amounts shown on Schedule I, and
the Company is authorized to issue additional Class A Member Units and Class B Units upon the approval of the Manager.

(b) Class A Units and Class B Units shall have the rights, preferences and privileges set lbrth herein.
Furthermore, the Manager may adopt, from time to time, a resolution or resolutions providing for the issuance of additional
Class A Units, in one or more classes, with such Powers, designations, preferences, and privileges, arid qualifications,
limitations or restrictions thereof as shall be set lilith in the resolution or resolutions adopted by the Manager. Schedule i shall
be amended from time to time to retiest the addition of new Members and any adjustments of the membership interests.

2.1

Initial CapitaLCpntributiot;§.

(a) Each Class A Member has made the initial Capital Contributions ("initial Capital Contribution(s)")
to the Company set forth on Schedule l. In exchange for each Class A Member's Initial Capital Contribution to the Company,
such Class A Members were issued Class A Units in the amounts shown on Schedule I, subject to adjustment as set forth in
this Agreement.

2.2

(b) Each Class B Member was issued the Class B Member Units in the amounts shown on Schedule l,
subject to adj vestment as set forth in this Agreement.

2.3 Additional Capital Contributions,

In the event the Company is authorized by the Members to raise additional capital through the sale of any
new class otlMember Unit ("New Issue Unit"), existing Class A Members and Class B Members shall have the first opportunity
to acquire such number of New Issue Units that will result in their economic interest in the Company remaining the same after
all New issue Units are sold as was their economic interest before the New Issue was sold.

2.4 Credits to Capital Accounts

(a) Capital _Accounts An individual Capital Account will be established and maintained for each
Member on the books of the Company.

(b) Organization Services. USA Barcelona Realty Advisors LLC ("USA BRA") shall have credited
to its Class B Member Capital Account the amount of $500,000 for services rendered to the Company pertaining to the
organization of the Company.

(c) §)ther_.Authorized Eaxments Ar;d_Iees. The Advisor may elect to have amounts due to it under
agreements between USA BRA and the Company, other than credits to its Capital Account under Section 2.4(b) above,
classified as Member loans ("Member Loans").

2.5 Manager Loans. If the Manager determines that the business of the Company requires funds, in addition to
the capital contributed by the Members, the Company may borrow money from the Manager, and the Manager may make one
or more loans to the Company to enable the Company to meet its obligations ("Manager Loans"). The Company shall repay
Manager Loans from the net cash flow ("Net Cash Flow") of the Company as otherwise allowed under this Agreement.
Manager Loans shall be repaid in chronological order of their respective origination dates beginning with the earliest origination
date. The Manager Loans will bear an annualized 10% rate of interest.

2.6 Withdrawal or Return of Capital Contributions. Except as otherwise expressly provided for in this
Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as otherwise approved in writing
by all non~defaulting Members ("Non-Defaulting Member"), b) Class A Members will have the opportunity to either take the
Distributions from the Company as they occur or forego one or more Distributions in exchange for investment units in a SLP
LLC, and c) otherwise, no Member shall be entitled to demand or to receive property other than cash in return for its Capital
Contributions to the Company.

ACC005903
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(2) Allocation of Members Nonrecourse Deduction. Members Nonrecourse Deductions shall
be allocated to the Members to whom the Members Nonrecourse Debt ("Members Nonrecourse Debt") is attributable in
accordance with Regulations §l.704-2, and any loss or deduction attributable to such Members Nonrecourse Debt shall not be
treated as a Nonrecourse Deduction under provisions of this Agreement.

(3) Miniuutm Gain Chargeback. Notwithstanding anything herein to the contrary, if in any
Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum Gain") for such year and, if necessary,
for subsequent years, each Member shall be allocated in accordance with Regulations § l .704-2(f), items of Company income
and gain, as computed by reference to the adjusted Agreed Values of Company Assets for such year and, if necessary, for
subsequent years. in proportion Io. and to the extent vi that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations §l.704-2(g)(2). If Members Nonrecourse Deductions have been allocated to a Member

(I) Allocation of Nonrecourse Deductions. Nonrecourse Deductions ("Nonrecourse
Deductions") for any Fiscal Year or other period shall be specially allocated to the Members in the same proportion that Net
Income and Net Loss are allocated to them,

(a) Allocations otlcertain Tax items. lfany asset contributed to the Company is subject to the provisions
of Code §704(c), the Members' distributive shares of income, gain, loss and deduction as computed for federal income tax
purposes with respect to such asset shall be determined in accordance with Code §704(c) by reference to the Members,
distributive shares of the corresponding book items with respect to such asset, as determined under this Article III, Code §704(b)
and Regulations §l.'/04-1(b)( l)(vi). lfCode §704(c) is not applicable, depreciation, amortization or other cost recovery and
gain or loss as computed for federal income tax purposes, with respect to any Company Asset ("Company Asset") which has
an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax basis, shall be allocated among the Members in a
manner that takes into account the variation between the adjusted tax basis and the Agreed Value of such asset in the same
manner as variations between the adjusted tax basis and fair market value ("Fair Market Value") of property contributed to the
Company are taken into account in determining the Members' share of tax items under Code §704-(c), as required by
Regulations §1.704-i(b>(2>('»v)<fi(4> and Regulations §l.704-l(b)(4)(i).

Second, to the Members according to their Capital Accounts.

Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order and priority:

( l ) inst, to the Members until the aggregate Net Loss allocated pursuant to this Section
3. l(b)( I) for all Fiscal Years equals the aggregate Net Income allocated ro the Members pursuant to Section 3. l(a) in the same
amounts but in the reverse order of priority.

(2) Second, to the Members according to their Capital Accounts .

and priority:

2.7 t;l_<;linei§st Earned on Company Capital. Interest eamcd on Company funds shall inure to the benefit of the
Company, and no Member shall be entitled ro receive interest on funds contributed as a Capital Contribution.

2.2 lZw_yl§lQJ1s Not for Benefit of Qreditorz8. The foregoing provisions of this Article ll are not intended to be for
the benefit of any creditor' or other Person, arid no such creditor or other Person shall obtain any right under any such foregoing
provision against the Company or any Members by reason of any debt, liability or obligation or otherwise.

( l) First, to the Members until the aggregate Net Income allocated pursuant to this Section
3. l(a)( l ) for all Fiscal Years equals the aggregate Net Loss allocated (in the same amounts, but in reverse order) to the Members
pursuant to Section 3.l(b)(l) and Section 3.l(b)(2).

(2)

I Allocation of Net income and Net Loss. Alter giving effect to the allocations set forth in Section 3.2, Net
Income and Net Loss shall be allocated as follows:

"I
J .

(b) Nonrecourse Deductions: Minimum Gain Charge-back:

Tax Allocation Provisions:

(H)

(b)

Net Income. Net Income for the fiscal year ("Fiscal Year") shall be allocated in the following order

ACC005904
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pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall be charged back to such Member having a
share of Members Nonrecourse Debt Minimum Gain ("Members Nonrecourse Debi Minimum Gain") in accordance with
Regulations al .704-2(i)(4) in any Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in
Members Nonrecourse Debi Minimum Gain.

This Section 3.2(b) is intended to comply with the Minimum Gain chargeback requirement of Regulations §l.704-
2(f) and (i)(4) and shall be interpreted in a manner consistent with such Treasury Regulations.

<<=> .
Fiscal Year that is in excess of the sum of(i) the amount such Member is obligated to restore pursuant to any provision of this
Agreement, and (ii) the amount such Member is deemed to be obligated to restore pursuant to the penultimate sentences of
Sections 1.704-2(g)(l) and l.704»2(i)(5) of the Regulations, such Member shall be specially allocated items of Company
income and gain in the amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 3.2(c)
shall be made only if and to the extent that such Member would have a deficit Capital Account in excess of such sum after all
other allocations provided for in this Section 3.2 have been tentatively made as if this Section 3.2(c) were not in the Agreement.

(2) The "Basic Regulatory Allocations" consist of the allocations pursuant to this Section
3,2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory Allocations, the Basic Regulatory
Allocations shall be taken into account in allocating items of income, gain, loss and deduction among the Members so that, to
the extent possible, the net amount of such allocations of other items and the Basic Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not occurred.

(I) The "Regulatory Allocations" consist of the "Basic Regulatory Allocations," as defined in
Section 3.2(d)(2) hereof and the "Nonrecourse Regulatory Allocations," as defined in Section 3.2(d)(3) hereof.

(3) TheNonrecourse Regulatory Allocations consist of all allocations pursuant to this Section
3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these Regulatory Allocations, the Nonrecourse
Regulatory Allocations shall be taken into account in allocating items of income, gain, loss and deduction among the Members
so that, to the extent possible, the net amount of such allocations of other items and the Nonrecourse Regulatory Allocations to
the Members shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse Regulatory
Allocations had not occurred. For purposes of applying the foregoing sentence: (a) Rio allocations pursuant to this Section
3.2(d)(3) shall be made prior to the Fiscal Year during which there is a net decrease in Company Minimum Gain, and then only
to the extent necessary to avoid any potential economic distortions caused by such net decrease in Company Minimum Gain,
and (b) allocations pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section 3.l(b)( l )
hereof to the extent the President reasonably determines that such allocations are likely to be offset by subsequent allocations
pursuant to Section 3.2(b)(3) of this Agreement.

(4) The Manager shall have reasonable discretion, with respect to each Fiscal Year, to:
(a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever order is likely to minimize the economic
distortions that might otherwise result from the Regulatory Allocations, and (b) divide all allocations pursuant to Section
3.2(d)(2) and Section 3.2(d)(3) hereof among the Members in a manner that is likely to minimize such economic distortions.

(5) in any Fiscal Year that the Company has a net decrease in Company Minimum Gain, if the
Minimum Gain chargeback requirement under Section 3.2(b)(3) hereof would cause a distortion in the economic arrangement
among the Members, and it is not expected that there will be a sufficient amount of other Company income to coiTect that
distortion, the Company shall apply, pursuant to Regulations §i.704-2(tl)(4), to the internal Revenue Service for a waiver of the
Minimum Gain chargeback requirement under Regulations §l.704-2(f)(l ).

(ft)
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(b) Each Class B Member's Capital Account is initially established in the amount of the purchase price
paid for the Class B Units plus any applicable Capital Account Credits granted by the Company for amounts due for
organization period work. USA BRA. Our Advisor, shall make an initial capital contribution of $1,000. Additionally, USA
BRA has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for organizational period
services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring and related
negotiations with land owners on behalf of the Company in its formation stage, negotiations with third party companies for
various entitlement related services to be provided to the Company and other associated matters. Accordingly, on the Effective
Date, USA BRA's Class B Member Capital Account will be credited in the amount of $500,000. USA BRA may receive
additional Class B Member Capital Account Credits init waives fees due it from the Company.

(a) Each Class A Member's capital account ("Capital Account") is initially established in the amount
of the purchase price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

In any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a result of reductions created by
Return OtlCapital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

(e) The fourth distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units
as a Class and l0% to the Class B Units as a Class.

(c) The second distribution shall be the "Additional 5% Distribution", and shall be made: (i) 100% to
the Class A Units until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital
Account, and thereafter, (ii) lUG°/o to the Class B Units until the holders of Class B Units have received a cumulative 5% return
on their Initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

(b) ifrxo Catchup Distributions are due, the first distribution shall be the "8% Priority Distn'bution", and
shall be made: (i) 100% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their
Initial Capital Account, and thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a
cumulative 8% return on their Initial Capital Account, The 8% Priority Distribution is Cumulative, thereafter,

4.1 Distribution_Qf Ne; Cash Flow. Except as otherwise provided in Article IV, commencing in the
second quarter of 20 15, as soon as practicable after the end al" each quarter of the Fiscal Year, and, as to year-end distributions,
in no event later than ninety (90) days after the end of each Fiscal Year, the Company shall make Distributions as determined
by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first
distribution shall be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative
Distributions from prior periods have been made. Any Catchup Distributions must be made: (i) first, l 00% to the Class A Units
until they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) 100% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.

(d) The third Distribution shall be the "Return otlCapital Distribution", and shall be made: (i) l00% to
the Class A Units until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their
Adjusted Capital Account balances are zero, and thereafter,

4.2 Establishment of Initial Capital Accounts

ARTICLE IV
DISTRIBUTIONS
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5.1 Limitation of Liability for Comp_a_riy Cbligations. Except as otherwise provided in the Act, no Member shall
be personally liable for the debts, obligations and liabilities of  the Company whether arising in contract or Mn, under a
judgment, decree or order of a court or otherwise.

(c) Cumulative Distributions ("Cumulative Distributions") means in any period in which Distributions
are declared by the Company, the first payment of Distributions shall be those accrued from prior periods and (i) due to the Class A
Members and Class B Members under the 8% Priority Distribution, and (ii) due to Class A Members and Class B Members under
the 5% Additional Distribution. Such payments shall be classified as Catch-up Distribution payments and shall be paid in full prior
to the payment of any other Distributions to any Member. Unpaid Catch-up Distribution amounts due 1*lrom prior periods and the
current period, shall accrue and accumulate as Cumulative Distributions and are payable as Catch-up Distribution payments in the
next period in which the Company declares and pays Distributions.

(8) For the purpose of computing Distribution amounts due to the Class A Units ( including the Class A
Units and the Class B Units), each Member*s capital account shall be reduced by Distributions received as Return Of Capital

Distributions.

(b) In any period in which a Distr ibution is  made, for the purpose of  calculating the amount of
Distribution due to each Unit holder, the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based
on the Unit holder's Initial Capital Account Balance until such time as the Unit holder's Capital Account is reduced to zero as
a result of reductions created by Return Of Capital Distributions, The 8% Priority Distribution, the 5% Additional Distribution
and the Retune Of Capital Distribution shall be eliminated following the Unit holder's Capital Account being reduced to zero.

4.4 Income Tax Advances. The Company will advance to each Member, to the extent of available cash and
without borrowing additional funds, an amount equal to the federal and state income taxes that would be payable by such
Member as a result of the recognition of Company income by such Member, to the extent such Member has not received
distributions pursuant to Section 4.1 for any taxable year sufficient to pay such income taxes. All advances pursuant to this
Section 4.2 will be loans from the Company to the Member receiving such advances, will bear interest at the annual rate of
twelve percent (12%), and will be repaid out of the next available distributions to such Member pursuant to Section 4. l .

(a) Call and Place. Meetings at" the Members, or a specif ic class of Member, for any purpose or
purposes, may be called by either a majority-in-interest ("Majority-ln-lnterest") of a class of Member or the Manager by giving
written notice to the Members, or a specific class of Member, in the manner provided in Section 5.3(b). Meetings may be held
at any place within or without the State of Arizona as determined by the Manager. The Members may participate in a meeting
of the Members by means of conference telephone or similar communications equipment, by means of which all persons
participating in the meeting can hear one another, and such participation will constitute presence in person at the meeting.

5.2 Authority of Members. No Member shall take part in the control of management of the Company's business
except to the extent of the rights and Powers of a Member provided under this Agreement. Unless a Member is a Manager, or
is delegated the authority of' an Proper Officer as set forth in Section 6.3, no Member, agent or employee of the Company shall
have any power or authority to bind the Company in any way, to pledge its credit, or to render it liable for any purposes.

111 -

4.3

5.3 Meetings and Minutes.

Capital Account Ad.iustl11cnts f iche p.urp0se of computing D_Ls8ri us

ARTICLE V
RIGHTS AND OBLIGATIONS OF MEMBERS
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(b) Notice. Notice of a meeting of the Members, unless waived by attendance at the meeting or by
written consent, must be given by written notice at least fourteen (14) days before the date of the meeting, or hand delivered,
emailed or sent by facsimile at least ten (10) days before the date of the meeting. Such notice must state the purpose of the
meeting and the matters to be acted upon.

(c) Waiver ofNoti<:e. Attendance of a Member at a meeting constitutes waiver of notice of the meeting,
provided, however, that no such waiver will occur if the Member objects at the beginning of the meeting because the meeting
is not lawfully called or convened, and provided further, that attendance at a meeting is not a waiver of any right to object to
the consideration of any matters required to be included in the notice of the meeting, but not so included, if the objection is
expressly made at the meeting.
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(d) Quorum_, The presence of a Majority-in-Interest of Members, represented in person or by proxy,
will constitute pa quorum at a meeting of the: Members.

Voting. Class A Members and Class B Members voting rights are limited to the following:

(l) The Class A Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish the Class A Members' economic rights, A vote of the Majority-ln-interest
of the Class A Members is required for any such approval.

(2) The Class B Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish the Class B Members economic rights. A vote of the Majority-ln~lnterest
of the Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Manager has control of the Company
through its exclusive right to approve all Major Decisions (as defined in Section 6,4 below).

r

(f) Maioritv Vote Required for Action. Other \Han as stipulated in 5.5(e), there are no matters on which
the Class A Members and Class B Members have a right to vote.

2

(g) Conduct. At any meeting of the Members, the Manager may adopt such rules for the conduct of the
meeting as they deem appropriate.

5.6 Action Without a Meeting. Any action that may be taken at a meeting of the Members, requiring a vote of a
class of Members entitled to vote thereon, may be taken without a meeting if a Major'ity~ln-Interest so agree in writing, and a
consent in writing setting forth the action so taken is signed by a Majority-In~interest of the class of Members entitled tovote
thereon. Any action that may be taken at a meeting of the Members requiring a vote of the Members may be taken without a
meeting if all of the Members so agree in writing, and a consent in writing setting forth the action so taken is signed by all of
the Members.

5,7 No Delay. Each Member agrees not to unreasonably delay its response to any action or decisions proposed
by the other Members, requiring approval by a Majority-ln~lnterest, and each Member agrees to make itself available at
reasonable times and on reasonable novice.

8

q
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5.8 Restrictions au. Withdrawal, No Member may withdraw from the Company unless such withdrawal is
approved in the same manner as a permitted transfer at" a membership interest in accordance with the provisions of Section
9.2(a). Any Member withdrawing in violation of this provision shall be treated in the same manner as a Defaulting Member
and be immediately expelled in accordance with Section 7.7. The occurrence of a withdrawal event with respect to a Member
shall not result in the dissolution of the Company, and the Manager and remaining Members shall have the right to continue
the Company. 3

ARTICLE vs
MANAGEMENT

Management of the Companv. Subject to the approval requirements for Major Decisions, the right, authority
and duty to manage, control and conduct the business and affairs of the Company shall be vested in the President, and in such
other Proper Officers who may be named by the Manager. The President, and such other Persons to whom such authority and
duties are delegated, are sometimes referred to in this Agreement as "Proper Officers". The Proper Officers, in connection with
the management of the Company's business, shall have any and all rights and Powers of a manager under the Act, all of the
rights and Powers which are necessary for or convenient or incidental to the accomplishment of the Company's purpose and
the conduct of the Company's business. Unless otherwise provided in this Agreement, all actions, approvals and other
authorizations of the Manager may be undertaken only by Proper Officers elected by the Manager. The Manager will have sole
authority to manage, control and conduct the business and affairs of the Company, as provided in this Article Vl.

6.1

0

5

6.2 Removal of the Manager, The Manager may be removed with cause ("Cause") at any time upon vote of a
Majority-in-Interest of the Class A Members, Cause means with respect to any Manager any of the following: (i) conviction
of a felony or conviction of a misdemeanor which in the determination of the Members adversely affects the Company or the
ability of the Manager to perform its duties hereunder, (ii) misappropriation of corporate funds or other acts of dishonesty with
respect to the Company, (iii) such Manager's breach of this Agreement in any material respect, (vi) the failure of such Manager
to diligently, substantially and satisfactorily perform the Manager's duties under the Operating Agreement.
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6.3 Proper Officers. The Manager may, from time to time, delegate to one or more Persons (including any Proper
Officer of the Company and including through the creation and establishment of committees) such authority and duties as the
Manager may deem advisable. in addition, the Manager may assign titles and delegate certain authority and duties to Persons
as further described below. The salaries Ur compensation, if any, of the Proper Officers of the Company shall be lived from
time to time by the Manager. Any delegation pursuant to this Section 6.3 may be revoked at any time by the Manager. The
Manager hereby names Richard C. Harking as the initial President. The President, and such other Proper OtTicers as the
Manager may elect from time to time, shall have the following authority and duties as Proper Officers of the Company;

(a) The President shall oversee the day-to-day activities of the Company. make all decisions other than
Major Decisions or other decisions that have been delegated to other Proper Officers, and ciTy out Major Decisions which are
made by the Manager. The President shall devote such pan of his time to the Company business as is reasonably and prudently
necessary for the conduct of such business, affairs and purpose, provided, however, that it is expressly understood and agreed
that neither the President nor any other Proper Officer shall be required to devote his or her entire time or attention to the
business, affairs and purpose of the Company.

(b) Each Proper Officer shall in good faith, but at the sole cost and expense of the Company, use the
Proper Officer's best efforts to implement or cause to be implemented and to conduct or cause to be conducted the ordinary
and usual business, affairs and purpose of the Company in accordance with and as limited by this Agreement, including, but
not limited to, the matters described below. Each Proper Officer, in carrying on such activity, shall have all rights and Powers
generally conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such capacity, shall
have the specific rights and Powers set forth below. In addition to any other rights and Powers which any Proper Officer may
possess, he or she shall have all specific rights and Powers required for or appropriate to the management of the Company's
business, affairs and purpose which, by way of illustration but not by way of limitation, shall include (subject to the limitations
set forth elsewhere in this Agreement) the following rights and powersl

(l ) Protect and preserve the titles and interest of the Company Assets,

(2) Pay al! taxes, assessments, and other impositions applicable to the Company Assets,

(3) Endeavor to enforce by all reasonable means the obligations of any third parties to the

Company,

(4) Keep all books of accounts and other records of the Company,

(5) Pay all debts and other obligations of the Company,

(6) Maintain all funds of the Company held or controlled by the Members in a Company
account or accounts in a bank or banks determined by the President,

(7) Make distributions periodically to the Members in accordance with the provisions of this
Agreement,

(8) Insure or cause the Company Assets and the Company to be insured in such amounts and
against such risks as the President may approve,

(9) Perform other normal business functions and otherwise operate and manage the Company's
interest in Company Assets and the business, affairs and purpose of the Company in accordance with and as authorized or
limited by this Agreement;

(10) Perform other obligations provided elsewhere in this Agreement to be performed by the

President;

(ll) Enter into and execute agreements and related documents in correction with the
Company's assets,

(IQ) Employ attorneys, accountants, and other professionals and consultants on behalf of the
Company,

(la)
demands of or against the Company,

Pay, collect, compromise, arbitrate, resin to legal action for or otherwise adjust claims or

(la) Establish, from income derived from the Company's operations, such reserves as the
Proper Officers, in their reasonable discretion, shall deem reasonably necessary to meet anticipated Company expenses, and

ACC005909
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(IS) Enter into and execute such additional agreements or other documents on behalf of the
CQn1pany as the Proper Officers reasonably deem necessary to effectuate the foregoing.

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become liable with respect w
any obligation for borrowed money (including without limitation guarantees of the indebtedness or other obligations of any
Person or of any Affiliate of the Company), issue any bonds, debentures, notes or other evidences of indebtedness, in any
transaction or series of transactions:

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company Assets, other than as
security for loans permitted by this Agreement,

(c) Develop or Acquire any real property,

<d>
or any Affiliate of a Member,

Te)
which was a Major Decision,

<0
act that would make it impossible to can'y on the ordinary business of the Company,

(al
partnership or limited liability Company, corporation, trust or other entity with any Person;

(h) Extend the term of the Company;

(i) Consent to, or tile tor any bankruptcy, custodianship, receivership or trusteeship of the Company,

(j)
Company of property other than cash,

(k)
membership interests,

(I) Determine any Agreed Value.

(m) Authorize any Additional Capital Contributions;

(n) Adopt or modify each budget hereafter approved by the Members,

(0)
in the ordinary course otbusiness,

(p)
including, without limitation, causing the Company to file an election with the Internal Revenue Service on Form 8832 (or any

for federal income tax purposes, or (B) take a position inconsistent with such treatment except as required by law,

(Q)
on its business as contemplated by this Agreement,

(r)
at a cost to the Company of$50,000 or more, and

(s) Authorize the increase otlClass A Units in any class of Units or the creation of an additional class
of membership interests,

At the time the President requests approval otlany Major Decision, the President shall furnish to the Manager such

Major Decision in writing in a prompt and timely manner and not exceeding, five (5) business days. Failure to approve or
information as is reasonably necessary for the Manager to make an informed decision to approve or disapprove the particular

successor form) electing, pursuant to Treasury Regulations Section 301 .7701-3, to have the Company treated as a corporation

6.4 Major D5;Qsions. Notwithstanding any other provision hereof, 110 Proper Officer acting pursuant to the
authority delegated to him in Section 6.3, shall take any action or incur any obligation binding on the Company within the
scope of any of the following actions (the "Major Decisions") unless such action is expressly authorized elsewhere in this
Agreement or until the Major Decision has the approval of the Manager. The Major Decisions include:

Cause the Company to settle any lawsuit that materially affects the ability of the Company to carry

Enter into any transaction with a Member of the Manager or Affiliate ola Member of the Manager

Cause the Company to (A) fail to be taxable as a partnership for federal income tax purposes,

incur any liability or obligation not contemplated in aBudgetexcept dh minims amounts incurred

Admit any other Members ro the Company except as otherwise provided herein or redeem

Make any distributions of property in kind by the Company or accept any contributions by any

Engage in business combination transactions, including any merger, or enter into any joint venture,

Dissolve or wind up the Company except as otherwise provided in this Agreement or authorize any

Amend in any material respect, or waive any material rights in, any agreement the entering into of

Cause the Company to enter into or amend any agreement between the Company and any Member

B-9 FiLE #8503
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disapprove a Major Decision in writing within such five (5) day period shall constitute an irrevocable approval of such Major
Decision.

6.5 Other Business Yentures. The Members agree that none of the Members of the Manager shall be in violation
of the duty of loyalty ro the Company if he or she engages in or possesses an interest in any other business venture of any nature
and description, independently or with others, whether such ventures are competitive with the Company or otherwise. The
Members further agree that neither the Company nor the Manager shall have any right by virtue of this Agreement in or to such
independent ventures or to the income or profits derived therefrom.

6.6
ordinarily prudent person in a like position would exercise under similar circumstances and in a manner the Manager reasonably
believes to be in the best interests of the Company. The Manager shall cause the Company ro conduct its business, operations
and affairs separately from those of the Manager or any of its respective Affiliates.

Managers' Duty of Care. The Manager shall discharge his or her duties in good faith, with the care an

6.7 Liabilities of the Manager.

(a) No Manager shall be liable, responsible, or accountable in damages or otherwise to any other
Member for any act done or omitted by such Manager, within the scope of the authority conferred on such Manager by this
Agreement or by law, except for acts of active negligence, fraud, or breach of the fiduciary duty of the Manager.

(b) The Company shall indemnify, defend and hold harmless the Manager for, from and against all loss.
damages, liabilities and expenses (including, without limitation, attorneys' fees and court costs and expert witness fees)
incurred by the Manager, whether individually or jointly, arising out of acts or omissions committed or alleged to have been
committed while acting as the Manager for or on behalf of the Company, provided that with regard to the act or omission
involved, the Manager's actions, or failure or refusal to act were not fraudulent or actively negligent or in breach at' the
Manager's fiduciary duty to the Company. Any indemnification extended pursuant to this Section 6.7 shall be paid from, and
limited to, the assets of the Company, and no Manager shall have any personal liability on account thereof.

6.8 indemnification of Agents. The Company shall indemnify, defend and hold harmless against any liability,
claim, action, damage or expense (including, attorney's fees, costs of court and expert witness fees) any Person who was or is
a party, or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (including
arbitration) by reason of the fact that he is or was a Member, Proper Officer, Manager or advisor to the Manager, deemed
manager, or managing agent of the Company or is now serving or has served, at the request of the Company, as Manager,
director, Proper Officer, employee or other agent of the Company or another limited liability company, corporation, partnership,
joint venture, trust or other enterprise (all such Persons being referred to herein after as an "agent"), such indemnity to be
extended to the fullest extent pennitted by applicable law, provided that no indemnity shall be extended to any Member,
employee or agent of the Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this
Agreement. The Manager shall be authorized, on behalf ofthe Company, to enter into indemnity agreements from time to time
with any Person entitled to be indemnified by the Company hereunder, upon such terms and conditions as the Manager adopts.

6.9 Actions of the Manager. The Manager may act through meetings, written consents, committees or any other
Person or Persons to whom authority and duties have been delegated by the Manager.

6.10 Resignation. The Manager may resign at any time by giving at least thirty (30) days written notice to the
Members pursuant to Section 13. I. The resignation of the Manager shall take effect thirty (30) days after the receipt of notice
thereof or at such other time as may be agreed to between the Manager and the Members, and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective. Such resignation shall not affect the
Manager's rights and liabilities as a Member,

6.11 List of Member; Upon written request of any Member, the Manager shall promptly provide a list showing
the names, last known addresses and Interests of all Members.

6.12 Meetings. The Manager shall not be required to hold regular meetings but shall hold meetings as required to
provide guidance to the Proper Officers and to make Major Decisions. Meetings may be held at the principal office of the
Company or at other mutually agreed places. Any Manager may call a special meeting upon three (3) days' notice to the other
Members. However, incase of emergency, reasonable notice of a special meeting shall suffice.
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Quorum. There shall be a quorum of the Members if a majority of the Members are present, in
person or by proxy However, if at the date, time and place stipulated in the notice of a meeting of the Members a quorum is
1101 present, such meeting shall be deemed to have been called for the 5th (5'") business day following such date and at the
same time and place. Each notice of a meeting of the Members shall include an itemized agenda prepared by the Manager
calling the meeting

Minutes. The Members shall prepare minutes of all meetings of the Members and shall distribute
copies of such minutes no all Members within five (5) days after the meeting. The minutes shall be the official record of'the
decisions made by the Manager. The Members acknowledge that personnel employed by the Company may be required to
attend a meeting of the Manager, but no such personnel shall have a vote at the meeting

Telephone. Members may participate in a meeting of the Manager by means of telephonic
communication or other means whereby each Member can hear each of the other Members, and such participation in the
meeting shall constitute presence in person Ar the meeting

Action Without a Meeting. The Manager, in lieu of deciding any matter at a meeting or by telephone
conference, may act by instrument in writing signed by all of the Members

6. la compensation of Proper Officers and Members. The Proper Officers and Members shall receive reasonable
compensation as set forth below for the performance of their services as Proper Officers and Members (collectively, the
Q garanleed Pavments"), provided that all Members approve such compensation tr the Proper Officers and each Manager
All Members must approve any increase in the compensation payable to the Proper Officers and any Manager pursuant ro the
Agreelnem. Base annual Guaranteed Payments shall be treated as Guaranteed Payments within the meaning of Code Section
707(c) and not as distributions. It shall be deducted as expenses of the Company in the calculation at"Net Cash Flow

ARTICLE Val
DELINQUENT AND DEFAULTING MEMBERS

7.1 Failure to Pav Amounts Due. If any Member fails to pay any amount due under this Agreement within ten
(IO) days of the due date, the Manager shall send a written notice thereof to the Member, and if the Member fails to pay the
entire required amount within ten ( IO) days of the date of such notice, the Member shall be considered a non-contributing
Member ("Non-Contributing Member"). If a Member becomes a Non-Contributing Member, the Manager shall immediately
give written notice of such fact to each Member and for a period of five (5) business days after the date of such notice each
other Member shall have the right to advise the Manager in writing of such Member's desire to advance directly to the
Company, on behalf of the Non-Contributing Member, the funds required from the Non-Contributing Member (a "Contribution
Loan"). If within the five (5) day period more than one Member advises the Manager of the Member's desire to make a
Contribution Loan, such Member (a "Contributing Member") shall lend the funds to the Non-Contributing Member in
proportion to their respective percentage interest ("Percentage Interest"). At the expiration of the five (5) day period, the
Manager shall advise each Member indicating a desire to make a Contribution Loan of the amount such Member is to advance
ro the Company and the date on which the fids are due and payable to the Company. The Contribution Loan shall be
considered a loan to the Non-Contributing Member and neither the Company nor any other Member shall have any liability or
obligation for the repayment of the Contribution Loan. The Contribution Loan shall mature andbe due and payable in full on
the date which is ninety (90) days after the date the Contribution Loan is made. Within ten (10) days after the date a Contributing
Member makes a Contribution Loan, the President shall give written notice of the Contribution Loan to the Non-Contributing
Member and such notice shall also specify the maturity date of the Contribution Loan

7,2 Default. If no Member elects to advance the funds required from the Non-Ccntributing Member as specified
in Section 7.1, then the failure of the Non-Contributing, Member to make the Additional Capital Contribution or assessment
shall constitute a default and the Non-Contributing Member shall be a defaulting Member ("De ilauiting Member")

7.3 Contribution Loan. In the event a Contributing Member elects to make a Contribution Loan, then the
Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent (18%) per annum, or the "Prime Rate" in
elect from time to time plus three (3) percentage points (adjusted monthly on the first day of each month), from the date the
Contribution Loan is made until paid in full

Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing Member's

membership interests
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(b) The Non-Contributing Member hereby grants a security interest in its membership interests to the
Contributing Member(s) who advances a Contribution Loan(s) and irrevocably appoints the Contributing Member(s) as the
Non-Contributing Member's attorney-in-fact with full power to prepare and execute any reasonable documents, instruments
and agreements, including but not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements,
and other reasonable security instruments as may be appropriate to perfect and continue such security interest(s) in favor of the

r Y

Non-Contributing Member's membership interests shall be a pro rata portion based upon the ratio the original principal amount
of the Contributing lvlentber's Contribution Loan bears to the aggregate original principal amount of the Contribution Loans to
such Non-Contributing Member. Copies of any such documents shall be mailed to the Non-Contributing Member.

7.4 Defaulting Members. If any Contribution Loan (which shall include all reasonable attorney fees, interest, and
costs incurred by the Contributing Member(s)) has not been repaid in full within ninety (90) days of the date the Contribution
Loan is made, then without further notice or demand (all of which are expressly waived), the Non-Contributing Member shall
be considered a Defaulting Member and the Contributing Member(s) shall have, with respect to the Non-Contributing Member
and his membership interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited to, the right and power to offer for sale and to sell the Non-
Contributing Member's membership interest. A Non-Contributing Member whose membership interest is foreclosed upon and
sold shall remain liable to the Company and the Contributing Member(s) for any deficiency in the amount of the Contribution
Loan and shall not be relieved from any personal liability for any outstanding indebtedness, liabilities, liens and/or obligations,
if any.

Contributing, Member(s), If there is more than one Contributing Member, each Contribution_ Member's security interest in the

7.5 Loan Repayment. Until such time as a Non~Contributing Member becomes a Defaulting Member, any
Contribution Loan shall remain in place and shall bear interest and be repaid as provided above. Until any such Contribution
Loan is repaid in full, any distributions which would otherwise be payable to the Non-Contributing Member shall be paid to
the Contributing Member(s) and be applied as a credit against the Contribution Loan.

7.7 Additional Rights and Remedies. If a Member becomes a Defaulting Member by reason ono other Members
electing to make a Contribution Loan, the Manager shall provide the Defaulting Member with written notice that such
Defaulting Member will be expelled from the Company if, by the date specified in the notice, the Defaultirtg Member does not
fully cure the default by contributing to the Company the full amount of the delinquent required contribution plus all of the
fees, costs, and expenses incurred by the Company by reason of such default. An expelled Member shall not be entitled to
withdraw any capital from the Company and shall have no right to participate in the affairs of the Company or to make any
further Capital Contributions. The expulsion of a Member shall not dissolve or terminate the Company. in lieu of, but not in
addition to, the rights and remedies provided in this Article Vll for the Company and/or Non-Defaulting Member against a
Defaulting Member, the Company and/or any Non-Defaulting Member may elect to invoke and pursue any and all other
remedies against any such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or for the appointment of a receiver or specific master, in the discretion of the Company
and/or such Non-Defaulting Member.

7.6 Loss of Ristht to Vote. A Defaulting Member shall not be entitled tn attend Company meetings nor receive
information relating to the Company business and shall have no right to vote on any Company matters, until such time as such
Member cures any situation resulting in such Member being a Defaulting Member.

8.1 Nature of Books and Records. The Company shall maintain or cause to be maintained complete and accurate
records and books of account appropriate for the Company's business and affairs. Such books and records shall be kept on a
basis consistent with the accounting methods followed by the Company for federal income tax purposes (which shall be on a
cash basis) applied in a consistent manner and a manner consistent with other provisions of this Agreement.

8.3 Capital Accounts. An individual Capital Account shall be maintained for each Member, to which Capital
Contributions and Profits shall be credited and distributions and Losses shall be charged.

8.2 Audi;. The books of the Company shall not be audited unless upon a vote of a majority of Members.
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9.4 §ubstitu1e Member. No Person taking or acquiring, by whatever means, the membership interest of` any
Member shall be admitted as a substitute Member in the Company (a "Substitute Member") without satisfying the following
conditions:

(a) Upon bankruptcy of a Member, the Company then then and all the remaining Members shall have
Me right and option For thirty (30) days from receiving written notice of such event to purchase all, but not less than all, of the
membership interest of such Member. The total purchase price fer such Member's membership interest shall be computed by
taking: (i) the Fair Market Value of the assets of the Company, less (ii) the total liabilities of the Company as of the valuation
date, multiplied times (iii) the Percentage interest of the Member, less (iv) the amount of any obligations owed by the Member
to the Company.

Permitted Transfers. Members may transfer any membership interest or any portion thereof ff:

(a) the Manager shall have consented to such Transfer, and the Member shall have paid to the Company
a transfer fee of five hundred dollars (8500) to cover administration expenses associated with the Transfer,

(b) the Transfer is made to the estate, personal representative, executor, heirs, or devisees of a deceased
Member, or

9. I Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate, encumber or
otherwise voluntarily transfer by any means whatsoever ("Transfer") any membership interest or any portion thereof, including,
without limitation, a Transfer of a right to receive profits, losses, or distributions (and any and all such attempted or purported
'Transfers shall be null and void), except as permitted pursuant to Section 92.

l ax Matters Banner. The President shall act as the Tax Matters Partner for federal income tax purposes. The
"Tax Matters Partner" shall have meaning found in Section 623 l (a)(7) of the Internal Revenue Code of 1986, as amended (the
"Code"), and (ii) whose responsibilities as Tax Matters Partner include, where appropriate, commencing on behalf of the
Company certain judicial proceedings regarding Company federal income tax items and informing all Members of any
administrative or judicial proceeding involving federal income taxes. The Tax Matters Partner shall have final decision making
authority with respect to all federal income lax matters involving the Company, except that the Tax Matters Partner' shall not
enter into a final settlement of any federal income tax proceeding without the approval of a majority of the Members, Any
direct out-of-pocket expense incurred by the Tax Matters Partner in carrying out its obligations hereunder shall be allocated to
and charged to the Company as an expense of the Company for which the Tax Matters Partner shall be reimbursed.

8.4 Tax Returns. The Manager, or the President acting pursuant to the authority delegated to him in Section 6.3-
shall cause the preparation for filing of all federal. state and local Company tax retLlrns at the Company's expense, and shall
make such tax elections and determinations as appear to be appropriate. Such tax returns shall be prepared by the President or
nm independent public accounting firm Io be designated by the Manager. The Manager, or the President acting pursuant to the
authority delegated lo him in Section 6.3, shall endeavor to deliver to each Member its Form K~l and any other required tax
information by March l olleach year.

8,5 Bank Accounts, All receipts, funds and income of the Company shall be deposited into one or more bank
accounts to be established by the President. Check signing and other authority to transact business with respect to the accounts
shall be vested with the President.

9.3

9.2

8.6

Special Provision Respecting Transfers Upon Bankruptcy.

(c) the Transfer is made to a Member's revocable family living trust.

ARTICLE IX
RESTRICTIONS ON TRANSFERABILITY
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(a) The Manager shall have consented to the substitution,

(b) The Person to whom the Transfer is to be made shall execute a signature page to this Agreement,
agreeing to be bound by the provisions hereof, and if such Person is married, causes his or her spouse to sign a spousal consent,
both in forms acceptable to the Manager, and

(c) All expenses (including reasonable legal fees) incurred in connection with the Transfer shall have
been paid by or for the account of the Person to whom the Transfer is to be made (the Company will bear no expenses).

I
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9.5 Termination of the Company ax u uses. Notwithstanding anything to the contrary contained in any
other provision of this Agreement, the sale or exchange of all or any part of a membership interest in the capital and/or the
profits of the Company may not be made (and will be null and void) if the membership interest sought to be sold or exchanged,
when added to all other membership interests in the Company's capital and/or profits transferred within the twelve (IZ)
consecutive month period ending on the date of such proposed sale or exchange, would cause the termination of the Company
for federal income tax purposes.

9.6 Restraining Order. If any Member shall at any time Transfer or attempt to Transfer all or any part of its
membership interest in violation of the provisions of this Agreement, then the Company, or any other Member, in addition lo
ail other available rights and remedies, shall be entitled to a decree or order restraining and enjoining such transfer.

4

ARTICLE X
DiSS()LUTION AND TERMINATION
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Dissolution. The Company shall be dissolved upon the first to occur of any of the following events:

(a) upon the entry of a decree of dissolution under Section 29-785 of the Act;

(b) a unanimous vote of the Members to dissolve,

(c) the appointment of a receiver, trustee or liquidator of the assets of the Company, or the attachment,
execution or other judicial seizure of all or a portion of the Company Assets, unless such seizure is discharged within one
hundred twenty (120) days thereafter, or

(d) December 3 l, 2044 .

r

r
I
r

10.2 Effect of Filing of Dissolving Statement. Upon the dissolution of the Company, the Company shall cease to
carry on its business, except insofar as may be necessary for the winding up of its business, but its separate existence shall
continue until Articles ofTemlination have been filed with the Arizona Corporation Commission or until a decree dissolving
the Company has been entered by a court of competent jurisdiction.

- "F- I
E
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10.3 Termination and Winding Up. in the event of the dissolution of the Company; (i) the Company shall cease
to engage in any further business, except to the extent necessary to perform existing obligations, (ii) the affairs of the Company
shall be terminated and wound up, (iii) an accounting shall be made, (iv) the liabilities of the Company (including without
limitation, those owed to the Members and their Affiliates in respect at" funds advanced, property sold and services rendered to
the Company) shall be paid or adequately provided for, and (v) the remaining Company Assets shall be distributed to the
Members in the same manner as provided in Section 3. l. The Manager shall have the sole authority and control over winding
up and liquidating the affairs of the Company. Distributions of non-cash assets will be based on the Fair Market Value oflsuch
assets at the time of distribution, each item going to the respective Member as the Members unanimously shall agree, provided
that if the Members cannot agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at
public auction after publication of notice of the time and the place of sale and describing the property has been accomplished
at least once in a newspaper of general circulation in the city and county in which said assets are located and at least ten (lo)
days prior to such sale. In the event of such auction, all sales shall be for cash, and the Members shall have the right to bid
thereon.

i

Lil
I

f

10.4 Compensation and Reimbursement. The Class A Members or President acting as liquidator of the Company's
assets shall be entitled to reimbursement for out-oilpocket expenses incun'ed and reasonable compensation (in an amount
determined by one hundred percent (l00%) (excluding any Member acting as liquidator) of the Percentage Interests owned by
Non-Defaulting Ciass A Members) for services rendered in connection with the winding up and liquidation of the Company.
Such reimbursement shall be paid as an expense of the Company after all debts to third parties have been repaid or adequately
provided for but before any repayment of liens or advances by the Members.

10.5 Articles of Termination. When all debts, liabilities and obligations have been paid and discharged or adequate
provisions have been made therefore and all of the remaining Company Assets have been distributed to the Members, Articles
of Termination shall be executed and filed with the Arizona Corporation Commission.

in

10.6 Return of Contribution Non~recourse no Other Members. Except as provided by law, upon dissolution, each
Member shall look solely to the Company Assets For the return omits Capital Contribution. If the Company property remaining
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aRea the payment or discharge of the debts and liabilities of the Company is insufficient ro return the cash or other property
contribution ofonc or more Members, such Member shall have no recourse against any other Members.

ARTICLE xx
NO PARTITION

l l.l Waiver of Partition. Each Member hereby waives any right to partition or the right to take any other action
which might otherwise he available to such Members for the purpose of severing its relationship with the Company or its
interest in the Company Assets held by the Company from the interest of the other Members until the dissolution of the
Company. Each Member specifically agrees not to institute any action therefore and each Member agrees that this Section i l.l
may be pled as a bar to the maintenance of any such action. A violation of this provision shall entitle the non-violating Members
to collect, from the Member violating this provision, reasonable attorney's fees, costs and other damages those non-violating
Members and the Company ilicui. in connection therewith.

ARTICLE XH
GENERAL

I

12.1 Notices. All notices and other communication required or permitted to be given pursuant to this Agreement
shall be in writing and shall be deemed to have been duly given, made and received only when personally delivered against
receipt or five (5) days after being (i) sent by telegram or facsimile to an address provided to the Company or (ii) deposited in
the United States mails, certified or registered, postage prepaid, return receipt requested, addressed to the addressee at its
address as shown from time to time in the records of the Company. Any Member may change the address to which
communications are to be sent by giving notice of such change of address to the other Members in conformity with the
provisions oflthis Section 12, l , P

122 Successors and Assigns. This Agreement shall be binding upon and inure ro the benefit of the parties hereto
and their respective heirs, successors and permitted assigns.

12.3 Controlling Law. This Agreement shall be governed by, interpreted and construed in accordance with the
laws of the State oflArizona,

12.4 Provisions Severable. If any provision of this Agreement shall be or shall become illegal or unenforceable in
whole or in part, for any reason, the remaining provisions shall not be affected thereby but shall be deemed valid, binding and
enforceable Io the greatest extent permitted by law.

12,5 Indulgences Not Waivers. Neither the failure nor any delay on the part of any party to exercise any right,
remedy, power or privilege under this Agreement shall operate as a waiver thereof nor shall any single or partial exercise of
any right, remedy, power or privilege preclude any other or further exercise of any other right, remedy, power or privilege with
respect to any occurrence or be construed as a waiver oflsuch right, remedy power or privilege with respect to any subsequent
occurrence.

i2.6 Gender. Words used herein, regardless of the number or gender specifically used, Shall be deemed and
construed to include any other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context
requires.

12..7 Execution in Counterparts. This Agreement may be executed in any number of original or electronic
counterparts, all of which taken together shall constitute one and the same instrument.

12.8 Amendment, This Agreement may be amended only by an agreement in writing executed by all Members.

12.9 Attorneys Fees. If any party institutes a suit or other proceeding against any other party in any way connected
with this Agreement or its enforcement, the prevailing party to any such action shall be entitled to recover from the other party
reasonable attorney's fees (not to exceed the actual attorney's fees incurred), witness fees and expenses and court costs in
connection with said suit or proceeding at both trial and appellate levels, regardless of whether any such action or proceeding
is prosecuted to judgment.

12,10 _
for purposes of this Agreement, all days shall be counted, including Saturdays, Sundays, and holidays, provided however, that

Number of Davy. Unless the subject provision references "business days," in computing the number of days

I
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if the final day of any time period falls on a Saturday, Sunday or recognized United States holiday, then the final day shall be
deemed to be the next date which is not a Saturday, Sunday, or holiday. If the subject provision references "business days,"
then in computing the number of days for purposes of this Agreement, all days shall be counted except Saturdays, Sundays,
and holidays.

i n
12.1 1

used for assistance in identifying paragraphs and Sections.
Captions. Captions are not intended to convey any meaning or be a pan of this Agreement but are merely

'T
I IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and year Hrs! above

written.
s
I
l Manager:

T
I
9

By:
Richard C. Harking, its President

USA Barcelona Hotel Holding Company, LLC

I
E

Members:

I
I

By:
Richard C. Harkens

;
I
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George T. Simmons Ill
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"Act" means the Arizona Limited Liability Company Act, as the same may be amended from time to time,

"Additional 5% Distribution" means this Distribution shall be made: (i) 100% to the Class A Units until the holders of Class
A Units have received a cumulative additional 5% return on their Initial Capital Account, and thereafter, (ii) 100% to the Class
B Units until the holders ofCIass B Units have received a cumulative 5% return on their initial Capital Account. The Additional
5% Distribution is Cumulative.

"Additional Capital Contributions" means any Capital Contributions to the Company other than initial Capital Contributions
made pursuant to Section 2.I .

"Adjusted Capital Account Balance" means each Member's Adjusted Capital Account Balance immediately preceding the
Return of Capital.

"At'filiate"` of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under common
control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding voting securities of such
other Person, (iii) any officer, director, partner of such Person, and (iv) itlsuch other Person is an officer, director or partner,
any Company for which such Person acts in any such capacity. For the purposes of this definition, "control" when used with
respect to any specified person means the power to direct the management and policies of such person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have
meanings correlative to the foregoing.

"Agreed Value" means, for each of the Company Assets, such asset's adjusted tax basis, as determined from time to time,
provided, that:

Whenever used in this Agreement, the following terms shall have the following meanings:

The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such asset's
gross Fair Market Value as of the date of contribution, as reasonably determined by the contributing Member and
the Members, but, in no event, shall the Fair Market Value be less than the outstanding balance of any nonrecourse
indebtedness, within the meaning of §'770l of the Code, to which any asset is subject. Thereafter, except as
otherwise provided in Paragraph 3.2 (a) or Paragraph 3.2 (b), the Agreed Value of such asset shall be adjusted,
from time to time, by the Depreciation deduction, if any, taken into account with respect to such asset,

The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal their
respective gross Fair Market Values, but in no event shall such Fair Market Value be less than the outstanding
balance of any nonrecourse indebtedness to which assets are subject, as of the following times:

ii.

iii.

The distribution ofmoncy or any such other property, other than aDe minimsamount, by the Company
to a withdrawing or continuing Member as consideration for the relinquishment of some or all of such
Membership Interest; or

If the Agreed Values of Company Assets are adjusted pursuant to Paragraph 6(b),
thereafter, such Agreed Values shall be adjusted by the Depreciation deductions,
if any, taken into account with respect to such assets, and/or shall be otherwise
adjusted in accordance with Paragraph 6(b) and/or Paragraph 6(c)

The contribution by an existing or additional Member of money or other property, other than a go
minimsamount, to the Company as consideration for the receipt of Membership Interest greater than
the Membership interest owned by such Member prior to such contribution, or

Upon the Liquidation of the Company,

Appendix A

DEFINED TERMS
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"Capital Account" means as oflany particular date, the individual capital account, determined and maintained for each Member
in accordance with Regulations §l.704-l(b)(2)(iv). For this purpose, except as otherwise provided in Regulations §|.70=l-
I(b)(2)(iv), the Capital Account of each Member shall consist of the amount of money contributed by the Member to the
Company, including Company liabilities assumed by the Member as provided in Regulations §l.704-l(b)(2)(iv)(c), and:

"Basic Regulatory Allocations" mean the Allocations shall be taken into account in allocating items of income, gain, loss and
deduction among the Members so that, to the extent possible, the net amount of such allocations of other items and the Basic
Regulatory Allocations to the Members shall be equal to the net amount that would have been allocated to each such Members
if the Basic Regulatory Allocations had not occurred.

"Articles" means the Articles of Organization filed by the Company.

"Agreement" means this Operating Agreement, by and among the Members and the Company, and as may be amended,
modified or supplemented from time to time. No other document or oral agreement among the Member shall be treated as part
odor superseding this Agreement unless it is reduced to writing and it has been signed by all of the Members.

b.

a.

c.

iii.

Decreased by:

i.

iii.

ii.

Increased by:

i.

If there is an adjustment made to the common income tax basis of Company Assets under Code §734 and
Regulations §l.734-2(b)( I ), which adjustment would cause the adjusted tax basis of such assets to be greater than
or less than the adjusted Agreed Values of such assets, determined as of the date of such Code §734 adjustment,
without regard to such adjustment made under Code §734, the Agreed Values of the Company Assets which are
subject to such basis adjustment, shall be increased, or decreased, to reflect the adjustments made to the adjusted
tax basis of such assets pursuant to Code §734, but only to the extent that the adjustments made would increase
the adjusted tax basis of such assets to an amount greater than, or would decrease the adjusted tax basis of such
assets to an amount less than the adjusted Agreed Values of such assets, determined as of the date of the Code
§734 adjustment, without regard to such Code §734 adjustment, but with regard to the other provisions of this
Paragraph 6 (c). lathe Agreed Values of Company Assets are adj used pursuant to this Paragraph 6(c), thereafter,
the Agreed Values shall be adjusted by the Depreciation deductions, if any, taken into account with respect to
such assets and/or shall be otherwise adjusted in accordance with Paragraph 6(b). above and/or this Paragraph
6(c).

The gross Fair Market Value of any Company Asset distributed to the Member by the Company, as
reasonably agreed to by the Member, but in no event shall the gross Fair Market Value of any distributed
Company Asset which secures a Nonrecourse Liability of the Company be less than the outstanding
balance of such liability, as of the date of distribution and net of liabilities secured by such distributed
Company Asset that such Member is considered to assume or take subject to under Code §752, and

Allocations to the Member of nondeductible expenditures of the Company described in Code
§705<8>(2)(B); and

The amount of money distributed to the Member by the Company, including liabilities of the Member
assumed by the Company as provided in Regulations §l.704-1(bl(2l(iv)<¢), and

Allocations to the Member of Company Net Income or items of income or gain thereof] but excluding
from this Para8mph 9(a)(ii) income and gain described in Regulations §l.704- l (b)(4)(i); and

Capital Account credits pursuant to Article ll of the Operating Agreement, and

The initial Agreed Value of any asset contributed by the Member to the Company, as determined
pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such contributed asset that
the Company is considered to assume or take subject to under Code §752; and
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iv. If and.Io the extent not otherwise includable in allocations described in Paragraph (xiii) above,

allocations to the Member of Company Net Loss or items of expense thcrcoti but excluding items o f

loss or deduction described in Regulations §l.704-l(b)(4Xi) and (iii); and

If and to the extent not otherwise in Paragraphs (xiii) and (iv) above, allocations to the Member of (a)
Company Net Loss, or items of expense thereof that are disallowed for federal income tax purposes
under Code §267(aXl) or §707(b), (b) organization expenses of the Company for which an election
under Code §709(b) is not in effect, and (c) syndication expenses, and

To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset distributed or

deemed distributed in kind, whether or not distributed in liquidation, has not previously been reflected in the

Capital Accounts, the Capital Accounts shall be adjusted to reflect the manner in which the unrealized income,

gain, loss and deduction inherent in such asset that has not been reflected previously in the Capital Accounts

would have been allocated among the Member under this Agreement immediately preceding such distribution if

there had been a taxable disposition o f such asset for its Fair Market Value as reasonably agreed to by the Member

on the date of its actual or deemed distribution, taking into account Code §770l(g), and 1.

In the event that the Agreed Values of Company Assets are adjusted on the books of the Company as provided
in Paragraph (b), the Capital Accounts shall be adjusted to reflect the manner in which the unrealized income.
gain, loss or deduction inherent in the Company Assets, to the extent that it has not been previously reflected in
the Capital Accounts, would be allocated among all the Members under the terns of this Agreement, assuming
that, in the case of an adjustment pursuant to Paragraph (b)(i) or (b)(ii) , there was a taxable disposition of such
assets immediately preceding such contribution of money or other property to the Company, or immediately
preceding such of money or other property by the Company, or, in the case fan adjustment pursuant to Paragraph
(b)(iii), there was a taxable distribution of such assets upon the Liquidation of the Company for such assets' then
Agreed Value as determined under Paragraph (b), and

In the event the Company, in conformity with Regulations §L704~l(b)(2Xiv) as provided in "Agreed Value", has
a Company Asset with an Agreed Value greater than or less than its adj used tax basis, the Capital Accounts shall

as
computed with respect to such asset and allocations to them of gain or loss as computed with respect to such asset
by reference to the adjusted Agreed Value of such asset and not by reference to such asset's adjusted tax basis,
as provided by Paragraph (axis), (b)(iii), ( x i v ) , and (bX) above; and

be adjusted in accordance with Regulations §l.704~l(bX2)(iv)(g) for allocations to them of Depreciation,

To the extent that an adj vestment to the adj used tax basis of any Company Asset pursuant to Code §734(b), Code
§732(d), or Code §743~(b) is required under Regulations §I.704-l(b)(2Xiv)(m) to be taken into account in
determining Capital Accounts, the Capital Accounts shall be adjusted as and to the extent required by such section
of the Regulations, and

Shall be otherwise adjusted in accordance with the rules set forth in Regulations §l.704-l(b)(2)(iv).

Upon the transfer of all or a part of a Membership Interest, the Capital Account of the transferor

Member that is attributable to the transferred Membership Interest shall be carried over to, and become

the Capital Account of the transferee Member. If the transfer of a Membership Interest causes a

tennination of the Company under Code 708(b)(l)(B) the Capital Account that carries over to the
transferee Member will be adjusted in accordance with Regulations §l.704~l(bX2Xiv)(e), and the
constructive reformation of the Company will, for purposes of this definition of "Capital Account" and

the definition of"'Agreed Value" above, be treated as the formation of a new limited liability Company,

and the Capital Accounts of the transferee Member and the remaining Member will be determined and

maintained accordingly,

The foregoing provisions relating to the definition of Capital Accounts are intended to comply with

Regulations §l.704-l(b) and shall be interpreted and applied, and if necessary, modified by the Members
(provided there is no material effect on the distributions to Member's under Article X of this Agreement

upon dissolution of the Company), in a manner consistent with such Regulation.
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"Catchup Distribution" means if at any time all accrued Cumulative Distributions from prior periods have not been made. Thu
first distribution shall be the Catchup Distribution, however, no Catchup Distributions shall be made if all accrued Cumulative
Distributions from prior periods have been made.Any Catchup Distributions must be made; (i) first, l 00% to the Class A Units
until they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) l00% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.

"Cause" means with respect to any Manager any of the following: (i) conviction of a felony or conviction of a misdemeanor
which in the determination of the Members adversely affects the Company or the ability of the Manager to perform its duties
hereunder, (ii) misappropriation of corporate funds or other acts of dishonesty with respect to the Company, (iii) such Manager's
breach of this Agreement in any material respect, (vi) the failure of such Manager to diligently, substantially and satisfactorily
perform the Manager's duties under the Operating Agreement,

"Class A Units" means the 10,000 Class A Member Units authorized by the Company,

"Class B Units" means the I,l l I Class B Member Units authorized by the Company.

"Code" means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.

"Company" means USA Barcelona Hotel Land Company I, LLC.

"Company Asset(s)" means, at any particular time, the Land Parcels and any other assets or property, tangible or intangible, choate
or inchoate, fixed or contingent, of the Company.

"Company Minimum Gain" means minimum gain of the Company as defined in Regulations al .704-2(b)(2) and determined
in accordance with Regulations §l.704-2(d) and iI .704-2(g)(3).

"Contributing Member(s)" means a Member who has made a Contributing Loan to the Company,

"Contribution Loan" has the meaning set forth in Section 7.3.

"Cumulative Distributions" means in any period in which Distributions are declared by the Company, the first payment of
Distributions shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8%
Priority Distribution, and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments
shall be classified as Catch-up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any
Member. Unpaid Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as
Cumulative Distributions and are payable as Catch-up Distribution payments in the next period in which the Company declares and
pays Distributions.

"Defaulting Member" means any Member who has caused a Monetary Default or a Non-Monetary Default which remains
uncured under this Agreement. All other Members are Nun-Defaulting Members.

"Distribution" means the cash payments made to Members.

"Effective Date"_mcans the effective date of the Operating Agreement which is January 15, 2014.

"8% Priority Distribution" means the Distribution shall be made: (i) l 00% to the Class A Units until the holders of Class A
Units have received a cumulative 8% return on their Initial Capital Account, and thereafter, (ii) l 00% to the Class B Units until
the holders oilClass B Units have received a cumulative 8% return on their initial Capital Account. The 8% Priority Distribution
is Cumulative.

"Fair Market Value" means, with respect to any asset or property, the fair market value thereof as determined in good faith by
the affected parties. If the affected parties are unable to agree upon an amount, then upon the request of any of the affected
parties, the fair market value shall be determined by appraisal. If the fair market value of any real property is to be determined
by appraisal, the affected parties shall agree upon a single independent M.A.l. appraiser to determine the value. If the affected
parties are unable to agree upon an appraiser within ten (l0) calendar days, then upon the request of any affected party, the
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appraiser shall be selected by the Presiding Judge of the Superior Court at"Maricopa County, Arizona. The selected appraiser
must have at least ten (IO) years' experience in appraising parcels of real property in Maricopa County, Arizona.

"Final Distribution" means the fourth Distribution and shall be made 90% to the Class A Units as a Class and 10% to the Class
B Units as a Class.

"Member(s) Nonrecourse Debt" means a Nonrecourse Liability as defined

"Member Loans" means any loans made ro the Company by Members.

"Fiscal Year" means the accounting year of the Company ending December 31 of each year, unless the Manager establishes a
ditTerent year.

"Guaranteed Payment(s)" means the payments authorized to be made to the President and Proper Officers as stipulated in the
Operating Agreement, Section 6. I3(a).

"Member(s)" means each Person who becomes a Member under the terms of this Agreement and each Perscvn who may become
a Substitute Member.

"Initial Capital Contribution" means the amount (exclusive of Additional Capital Contributions) which a Member actually pays
as a Capital Contribution co the Company, whether in cash or by the transfer of assets to the Company.

"Manager Loan(s)" means if the Manager determines that the business of the Company requires iilnds, in addition to the capital
contributed by the Members, the Company may bon'ow money from the Manager, and the Manager may make one or more
\oars to the Company to enable the Company to meet its obligations.

"Net Income and Net Loss" of the Company or items thereof shall, for each Fiscal Year or other relevant period of the Company,
be an amount equal to the Company's taxable income or loss for such period, as determined for federal income tax purposes in
accordance with the accounting method followed by the Company and in accordance with Code §703, and for this purpose, all
items of income, gain, loss or deduction required to be separately stated pursuant to Code §703(a)(l) shall be included in
taxable income or loss, subject to the following modifications:

"Major Decisions" has the meaning of those decisions set forth in Section 6.4.

"Initial Capital Account" means the purchase price paid for Units plus any Capital Account Credit.

"Net Cash Flow" means the gross cash proceeds f`rom Company operations from whatever source derived, including without
limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of Company Assets either in or
outside the ordinary course of Company business, reduced by such other amounts determined by the Member to be used to pay,
or establish reserves for, any other Company expenses, principal and interest payments on Company indebtedness including
without limitation, working capital loans but not including, Member Loans, capital improvements, replacements, and
contingencies, and increased by any reductions of previously established reserves reasonably determined by the Member to no
longer need to be held in reserve and to be available for distribution.

"Member(s) Nonrecourse Debt Minimum Gain" means minimum gain of a Member as defined in Regulations al .704-2(i)(2)
and determined in accordance with Regulations al .704-2(i)(3).

"Majority-In-Interest" means a simple majority of a Class of Members in the Company.

Any income of the Company that is exempt from federal income tax, including without limitation, interest income
which is exempt firm tax under Cade §l03, and the proceeds of insurance policies which are exempt from income
under Code §l0 I, and not otherwise taken into account in computing Net income and Net Loss pursuant to this
dcNnition, shall he added to such taxable income or loss;

Any expenditures of the Company described
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"SLP LLC" means a limited liability company intended to acquire and Entitle a single Land Parcel.

"Return of Capita! Distribution" means that Distribution shall be made: (i) 100% to the Class A Units until their Adjusted
Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted Capital Account balances are zero

"Regulatory Allocations" consist of the "Basic Regulatory Allocations," and the "Nonrecourse Regulatory Allocations.

"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code. Where followed by the
symbol "§," such reference shall be to the particular section of the Regulations promulgated under the Code. Where preceded
by the symbol "§" and a Code number, such reference shall be to the Regulations promulgated under that particular section of
the Code.

"Proper O1Ticer(s)" means the President, and such other Persons to whom the Members delegate authority and duties to conduct
the business and affairs of the Company.

"Prime Rate" means the rate of interest, as of the first business day of each month, designated in the "Money Rates" Section of
the Wall Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a Prime Rate, the rate of interest charged
by Bank One to its largest and most credit-worthy commercial borrowers for unsecured loans maturing in ninety (90) days, but
in no event in excess of the highest legal rate in Arizona.

"Person"
successors, and assigns.

"Percents e interest" means the ercenta e interest of each Member in this Comany set forth in Schedule 1.g p g p

"Offer" means a bono fide offer from a third party m purchase all, or a portion of, membership interests.

"Nonrecourse Regulatory Allocations" mean the Allocations shall be taken into account in allocating items of income, gain,
loss and deduction among the Members so that, to the extent possible, the net amount of such allocations of other items and
the Nonrecourse Regulatory Allocations to the Members shall be equal to the net amount that would have been allocated to the
Members if the Nonrecourse Regulatory Allocations had not occurred.

"Nonrecourse Deductions" means depreciation or cost recovery deductions, and if necessary, a pro rata portion of other
Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount determined in accordance with
Regulations §l.704-2(c) and in the order determined in accordance with Regulations §l.704-2(j)(2)_

"Non-Defaultin Member" means any Member that is not a Defaulting Member.

"Non-Contributing Member" has the meaning set forth in Section 7. I

"New Issue Units" means additional Units authorized by the Company for the purpose to raise additional capital through the sale
of any new class of Members Units.

means any individual and any legal entity, and their respective heirs, executors, administrators, legal representatives,

C. If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax purposes,
Net Income and Net Loss of the Company shall be determined in con fbrmity with this Agreement and applicable
Treasury Regulations, by reference to the Depreciation deductions, if any, allowable with respect to such
Company Asset, and by the gain or loss attributable to such asset as computed by reference to such Company
Asset's Agreed Value and not, if different, by reference to such Company Asset's adjusted tax basis.

interest to which Code §265 applies, and insurance premiums which are nondeductible pursuant to Code §264 or
treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §l.704-l(b)(2)(ivXi), and not otherwise
taken into account in computing Net Income or Net Loss pursuant to this definition, including without limitation,
syndication expenses, shall be subtracted from such iaxabfe income or loss, and
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'Substitute Member" means the transfer of membership interest to a Permitted Transferee under the terms outlined in Section
9.4 of the Operating Agreement.

"Tax Matters Partner" means the President of the Company who will act as the Partner for the Company for federal income tax
purposes

"Transfer" means the sale, assignment, pledge, hypothecaricmn, or encumbering of any membership interest in the Company.

"Unit" means a unit of measurement the Company will use tr purposes of detemlining a Member's Percentage Interest at any
point in time and For purposes at" determining voting rights.

"Unit holder" means a person who owns Class A Units or Class B Units.

"USA BRA" means USA Barcelona Realty Advisors, LLC.

"USA HLC-I" means the Company or USA Barcelona Hotel Land Company 1, LLC.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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Schedule l-
LIST OF MEMBERS
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EXHIBIT C -- CGIVIPANY BALANCE sHEET

I I

I

n

T
I1
s
I

USA Barcelona Hotel Land Company I, LLC

Balance Shea

As ofAprll 30, 2014
Notes Apfn 30, 2014

T
I
I
I

Assets

T $
3
i

C ash

C capitalized Organization Costs

W orking Capital Commitment from USA BRA

1

2

3

1,000
7s0.000

TI
5
v

TotaI Assets
751,000

Liabi l i t ies and Manners Equi ty

I
I

Liabilities

Pay able to BRA for Organization Period Services

Loan from BRA

Total Liabilftiw

2

250.000

250, 000

Members Equity

8

I

I

I

Retained Earnings

Class A Members

Class B Member
1, 2 501,000

Total Members Equity
501,000

8

3

I

44-

Total Liabi l i t ies And Membeg-5 Etlui iy
$ 751,000

Q
i Note I .- The Class B Member made an initial capital contribution of$l,000.

N o t e  2  . -

am ount  as  C lass  B  Cap i ta l  and  l oan  the  ba lance  o fS250,000 to  the  Com pany to  be  repa id  f rom  opera t i ng  revenues .  The  l oan  w i l l  bear 10%

interes t .  See the Financ ia l  Forecas t  for assum ed t im ing of  repaym enl .

USA BRA has charged the Company $750,000 for this organization period work and has agreed to contribute $500,000 of the

TII
E

J

Note 3 ._ USA BRA has agreed to make working capital loans, as needed by the Company, in an amount up to $500,000. Any

such loans will be repaid on a non-priority basis plus l0% interest. Currently no funds have been advanced to the Company by

USA BRA under this agreement. Also, USA BRA will be credited with an additional $500,000 to its Capital Account for foregoing the
first $500,000 in Entitlement Completion Fees due to it which will allow the Company to retain that cash to accommodate any payments
made to Class A Members under the Liquidity Feature. Under the Forecast, this event(s) will not occur until mid-20l5.

Accordingly, the amount(s) is not reflected in the Balance Sheet..

s

T
I
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`EXHIBlT D - FINANCIAL FORECAST

- For the Period 2014 through 2017

Contents of theFinancial Forecast:

Statements of Cash Flows

Statements of Operations

Balance Sheets

Notes to the Financial Forecast Statements

The information contained in this Financial Forecast is entirely l`orward~looking information that is not based on
historical operating results al' our Company. The Forecast was created using numerous assumptions set forth below,
which you should examine carefully. The Forecast is subject to known and unknown risks, uncertainties, and other
factors, many of which are beyond our control, and could cause the actual results to vary materially from those
contemplated in the Forecast. In light of the risks, assumptions and uncertainties involved, we can give no assurance
that the forward-looking information in this Forecast will ill fact transpire or prove to be accurate.

Important factors that may cause the forecasted results to differ from actual results include, for example:

Our ability to raise capital sufficient for us to conduct business according to our plans.

Risks associated with the hotel industry, including competition, increases in employment costs, energy costs and other
operating costs, or decreases in demand caused by events beyond our control including, without limitation, actual or
threatened terrorist attacks, any type of flu or disease-related pandemic, or downturns in general and local economic

conditions.

The availability and terms of financing and capital and the general volatility of securities markets.

Our ability to acquire desirable future Land Parcels on a favorable basis, and to obtain a satisfactory price when we liquidate
the fully Entitled Land Parcels.

Risks associated with the real estate industry, including environmental contamination and costs of complying with the
Americans with Disabilities Act and similar laws.

Interest rate increases.

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic conditions in the United States.

Our relationships with franchisers.

We have included a Financial Forecast incorporating Company operations for the period 2014-2017. Gur Financial
Forecast is based on many assumptions, as enumerated in this Exhibit. Our assumptions may be wrong.

Changes in \he law and other risks which are described under "Risk Factors".

We do not promise to update forward~looking information to reflect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or to
report the occurrence of unanticipated events, or other factors that could affect those statements. Statements preceded by,
followed by or that otherwise include the words, "believes", "expects", "anticipates", "intends", "estimates", "plans", "may",
and similar expressions of future or conditional verbs such as "will", "should", "would", and "could" are generally forward-
looking in nature and not historical. The factors discussed under "Risk Factors", in addition to those discussed elsewhere in
this Memorandum, could affect the future results of the Company and could cause results to differ materially from those
expressed in the forward-looking statements. For any forward-looking statements contained in the Memorandum, the Company
claims the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform
Act of 1995.
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I. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES IN THE FINANCIAL FORECAST

Organization

USA Barcelona Hotel Land Fund I, LLC (the "Company") is an Arizona limited liability company. The Company, which has
no operating history, was formed to contract to acquire land in selected metropolitan areas in the United States and Canada.
initial capitalization occulTed on April 30, 2014 when USA Barcelona Realty Advisors, LLC. contributed $l,000 in paid in
capital. The Companyls fiscal year is the calendar year. The Balance Sheets includes the accounts of the Company and its
subsidiaries. All intercompany accounts and transactions have been eliminated.

Significant Accounting Pnlicics

Consolidation. Our consolidated financial statements include the accounts of the Company and our wholly owned subsidiaries.
All inter~company transactions, balances and profits have been eliminated in consolidation. in addition, we evaluate our
investments in partnerships and joint ventures for consolidation based on whether we have a controlling interest, including
those in which we have been determined to be a primary beneficiary of a variable interest entity ("VIE") or meets certain
criteria of a sole general partner or managing member in accordance with the consolidation guidance of the Financial
Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC"),

The application of these accounting principles requires management to make significant estimates and judgments about our
rights and our venture partners' rights, obligations and economic interests in the related venture entities. For example, under
this pronouncement, there are judgments and estimates involved iii determining if an entity in which we have made an
investment is a VIE and ipso, if we are the primary beneficiary. This includes determining the expected future losses of the
entity, which involves assumptions of various possibilities of the results of future operations of the entity, assigning a
probability to each possibility and using a discount rate to determine the net present value of those future losses. A change in
the judgments, assumptions and estimates outlined above could result in consolidating an entity that should not be consolidated
or accounting for an investment on the equity method that should in fact be consolidated, the effects of which could be material
to our the financial statements.

l

i

Start~Up Costs. Start-up costs are capitalized as incured.

Use of Estimates. The preparation of the financial statements in conformity with United States generally accepted accounting
principles requires management to make estimates and assumptions that affect the amounts reported in the financial statements
and accompanying notes. Actual results will differ from those estimates.

Investments in Land Parcels. Land Parcels acquired by the Company will be stated at cost and will include real estate
brokerage commissions paid to and other due-diligence costs reimbursed to USA Barcelona Realty Advisors.

The Company will record impairment losses on real estate used in the operations if indicators of impairment arc present, and
rho undiscounted cash flows (cash inflows less associated cash outflows) estimated to be generated by the respective Properties
are less than their carrying amount, Impairment losses are measured as the difference between the asset's fair value, and its
carrying value.

The Company accounts for acquisitions utilizing the purchase method, and accordingly, the results of the acquisition of real
estate are included in the Company's results of operations from the date of acquisition. All liabilities asStiMed in connection
with an acquisition of Land Parcels are marked to market at the date of the acquisition using a market interest rate in effect at
that date for similar debt agreements with similar maturities. The resulting premium or discount is amortized into interest
expense over the life of the related debt agreement using the effective interest method.

Investments in Unconsolidated Entities, The equity method of accounting is applied with respect to investments in entities
for which we have determined that consolidation is not appropriate and we have significant influence. We record equity in
earnings of the entities under the hypothetical liquidation at book value method of accounting. Under this method, we recognize
income in each period equal to the change in our share of assumed proceeds from the liquidation of the underlying
unconsolidated entities at book value. Under this method, in any given period, we could be recording more or less income than
actual cash distributions received and more or less than what we may receive in the event at' an actual liquidation.

Mortgages and Other Notes Receivable. Mortgages and other notes receivable are recorded at the stated principal amounts
net of deferred loan origination costs or fees. A loan is considered to be impaired when, based on current information and
events, it is probable that we will be unable to collect all amounts due according to the contractual terms of the note. An
allowance f`or loan loss is calculated by comparing, the carrying value of the note to the estimated fair value of the underlying
collateral. Increases and decreases in the allowance due to changes in the measurement of the impaired loans are included in

5
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Derivative Instruments and Hedging Activities. W e may utilize derivative instruments lo partially of fset the ef fect of
f luctuating interest rates on the cash f lows associated with our variable-rate debt. W e intend to follow established risk
management policies and procedures iii our use of derivatives and do not enter into or hold derivatives for trading or speculative
purposes. We will record all derivative instruments on the balance sheet at fair value. On the date we enter into a derivative
contract, the derivative is designated as a hedge of the exposure to variable cash flows of a forecasted transaction. The effective
portion of  the derivative's gain or loss is initially reported as a component of  other comprehensive income (loss) and
subsequently recognized in the statement of operations in the periods in which earnings are impacted by the variability of the
cash flows of the hedged item. Any ineffective portion of the gain or loss is reflected in interest expense in the statement of
operations. Determining fair value and testing effectiveness of these financial instruments requires management to make certain
estimates and judgments. Changes in assumptions could have a positive or negative impact on the estimated fair values and
measured effectiveness of such instruments could in turn impact our results of operations.

the provision for loan loss not to exceed the original can'ying amount of the loan. Interest income on performing loans is accrued
as earned. Interest income on impaired loans is recognized as collected. The estimated fair market value of the underlying loan
collateral is determined by management using appraisals and internally developed valuation methods. These models are based
on a variety of assumptions. Changes in these assumptions could positively or negatively impact the valuation otlour impaired

loans.

Accounting for Land Parcel Acquisitions. For each Land Parcel acquisition, we record the fair value of the land, and any
assumed liabilities on contingent purchase consideration. Fair value is defined as the exchange price that would be received for
an asset or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants on the measurement date. Fair values are determined based on incorporating market
participant assumptions, discounted cash f low models and our estimates ref lecting the facts and circumstances of each
acquisition.

Acquisition Fees and Costs. We will expense, rather than capitalize, acquisition fees and costs in accordance with existing
accounting requirements. The expensing to operations procedure causes a decrease in cash flows from operating activities, as
compared to when acquisition fees and costs were included in cash flows from investing activities, but are now treated as cash
flows from operating activities. The characterization of` these acquisition fees and costs to operating activities in accordance
with GAAP does not change the nature and source of how the amounts are funded and paid. We will capitalize acquisition fees
and costs incurred in connection with the making of loans, simple asset purchases and other permitted investments.

Fair Value of Non~Financial Assets and Liabilities. For non~financial assets and liabilities such as real estate, intangibles,
investments in unconsolidated entit ies and other long-lived assets, including the incorporation of  market partic ipant
assumptions, Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the
measurement dated. We will generally determine fair' value based on incorporating market participant assumptions, discounted
cash flow models and our management's estimates reflecting the facts and circumstances of each non-financial asset or liability.

Use of Estimates. The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
ofreventres and expenses during the reported periods. These estimates include the allocation of costs and the assessment of the
collectability of  accounts receivable, use and recoverability of  inventories, useful lives for amortization periods, and
recoverability of goodwill, among others. Actual results could differ from those estimates.

Goodwill and Other Intangible Assets. Goodwill and identif iable intangibles which consists of leasehold advantages,
recorded in connection with the Land Parcel purchase transactions, are accounted for in accordance with the provisions of
Statement oflFinancial Accounting Standards ("SFAS") No. 142, Goodwill and Other Intangible Assets.

Leasehold Advantage. Is amortized on a straight line basis over the life of the land leases (if any), which range from 22 .- 33
years. A leasehold advantage exists when the selected property pays a contracted rent that is below current market rents. The
value of a leasehold advantage is calculated based on the ditierential between market and contracted rent, which is tax elected
and discounted to present value based on an after-tax discount rate corresponding to each Land Parcel.

Capitalized Interest. We will capitalize interest expense during the period oflLand Entitlement of Land Parcels.

Cash and Cash Equivalents. We consider all highly liquid investments purchased with an original maturity of three months
or less to be cash equivalents.

FILE #8603
ACC005981

D~3

4 1

I



g I

ACC005932
FILE #8503

Additionally, regarding, purchases of Class A Units by IRAq, the Company may pay a one-time fee to the associated IRA
custodian of up to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Class A Units. Offering commissions on Class A Unit sales and IRA custodian payments will be paid from Offering
Proceeds based on sales of Class A Units accepted by the Company during the Offering Period, and any unused funds
apportioned to this category will be reapportioned to Company Working Capital. We also intend to sellClass A Units to Eligible
Persons, including certain clients of registered investment advisors, at a Modified Price of not less than $920 per Class A Unit.

Commissions; Sales to EligiblePersons. The Company may pay fees and commissions of up ro 8% of the price ollClass A Units
sold in this Offering where sales are made by licensed securities dealers and others ("Selling Agents") authorized to receive such
amounts under applicable securities laws, The Company's estimated allocation of the net Offering Proceeds of this Offering is based
upon projections regarding the Company's proposed business operations, its plans and current economic and industry conditions, and
is subject ro a reapportionment.

Plan of Distribution. The Class A Units are being offered by the members of management of the Company on a "best efforts"
basis, who will receive no compensation related to their sales activities. Other persons who assist in sales; including registered
investment advisors, licensed securities dealers and others ("Selling Agents") subject to applicable state securities laws, may
receive fees or commissions of up to 8% on sales of Class A Units. We also intent to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price ottoman $920 per Class A Unit.

Subscription Payment. Subscribers fund their Class A Unit Purchase Price by paying 100% of` the amount subscribed at
Subscription.

Exempt Offering. The Class A Units are being sold in an exempt offering to Accredited Investors pursuant to exemptions
from registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, Regulation D 506(c) adopted
thereunder, and applicable state laws.

Who May Invest.Only Accredited Investors may purchase Class A Units. In general, natural persons must have a minimum
annual income of at least $200,000, or a net worth of $l ,000,000. See "Plan of Distribution - Investor Qualifications".

The Company is offering, and selling, to Accredited Investors only, up to 10,000 Class A Units at $l,000 per Class A Unit.
There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliancc Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member. Purchasers must purchase a minimum of
100 Class A Units at $l,000 per Class A Uni! ($l00,000), except that we may permit investments of a lesser amount in our
discretion. We also intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not
less than £920 per Class A Unit.

Risk Factors. The Class A Units being offered involve a high degree of risk. Prospective investors, prior to making an
investment, should carefully consider the risks and speculative factors inherent in and affecting the business of the Company.
See "Risk Factors".

Net Offering Proceeds. Estimated net proceeds of the Offering are $9,100,000. See "Planned Use of Offering Proceeds"

2. OFFERING OF UNITS

Restricted Cash. "Restricted cash" consists of cash held as collateral to provide credit enhancement for select Land Parcel
obligations related lo Land Parcel Purchase Contracts deposits made in the town of Company or Affiliate Promissory Notes.

Income Taxes. Our SLP LLCs will account For income taxes under SFAS No. 109, Accounting for Income Taxes, which
prescribes an asset and liability approach. Under the asset and liability method, deferred tax assets and liabilities are recognized
for the expected future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and the respective tax bases. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary did*Terences are expected to be recovered or
settled. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
real ired, income tax expense (benefit) is the tax payable (refundable) for the period and the change during the period in deterred
tax assets and liabilities. This approach will be used to determine the components of income taxes for the select Properties
based on the specific identification of assets and liabilities.

Description of the Offering

D»4
»

I

I

4

Q

l



r 1

Maximum legal, accounting, printing and other expenses associated with the OtTering are estimated to be $100,000 and wt!!  be
paid from Offering Proceeds.

Escrow. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until
the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

Allocations. Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal
year of the Company, in accordance with his or her respective Capital Account as provided in the Operating Agreement. Sec
Exhibit B, Operating Agreement.

Voting. The Class A Members voting rights are limited to (i) any matter that would materially alter their Distribution rights,
and (ii) the removal of the Manager for Cause. A Majority In Interest of ' the Class A Members must approve any action on
which the Class A Members are entitled to vote. See Exhibit B Operating Agreement.

Class A Member Tax Returns. The federal income tax information gem to each Class A Member by the Company following
the close of each calendar year will be based in certain cases on interpretations of data compiled from the books and records of
the Company. Management will endeavor in good faith to adhere to current income tax regulations, interpretations and
precedents and will consult with independent public accountants and tax counsel to the extent deemed appropriate by
management in compiling the tax information to be sent to the Class A Members. However, the amounts of income, gain, loss,
deductions, credits or allowances reported by each Class A Member for his individual income tax returns on the basis on such
tax information might, in the event of an audit, vary from the amounts ultimately determined or allowed by the IRS or by the
courts.

Liquidity Feature

The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B Member Units in lieu of cash
payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due From the Company. Effective
May 1, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its Class A Units. If the
Parent Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if the Liquidity Feature
reserve is adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of the initial Capital
Contribution paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member, and $500,000 in
aggregate.

Advisor's Capital Contributions

Our Advisor, USA BRA, has made an initial capital contribution of $1,000. Additionally, USA BRA has been granted a
$500,000 Capital Account Credit for work it has contributed to the Company for organizational period services which resulted
in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations with land owners
on behalfofthe Company in its formation stage, negotiations with third party companies for various Entitlement related services
to be provided to the Company and other associated matters. Additionally, USA BRA's capital account will be credited
$500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in order for the Company to establish a Liquidity
Feature. Accordingly, USA BRA's Capital Account will be credited a total amount of $l,00i,000 for the $l,000 cash capital
contribution and the two $500,000 Capital Account credits.

Distributions

Each Class A Unit holder's capital account ("Capital Account") will be initially established in the amount of the purchase
price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

Each Class B Unit holder's Capital Account will be initially established in the amount of the purchase price paid for the Class
B Units plus any applicable Capital Account Credits ("Capital Account Credits") granted by the Company for amounts due for
organization period work, USA Barcelona Realty Advisors ("USA BRA"), our Advisor, has been granted a $500,000 Capital
Account Credit for work Ir has contributed to the Company for organizational period services which resulted in the formation
of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations with land owners on behalf of the
Company in its formation stage, negotiations with third party companies for various Entitlement related services to be provided

1

1

I

1
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to the Company and other associated matters. Accordingly, USA BRA's Original Capital Account Balance will be credited in
the amount of`$500,000.

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company tr
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel
souring and related negotiations with land owners on behalf of the Company in its formation stage, negotiations with third
party companies for various Entitlement related services to be provided to the Company and other associated matters.
Additionally, USA BRA's capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed
to forego in order for the Company to establish a Liquidity Feature, Accordingly, USA BRA's Capital Account will be credited
a total amount at"$l ,000,000 for these Capital Contributions.

In any period in which a Distribution is made, for the purpose of calculating the amount at"Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holders Capital Account is reduced to zero as a result of reductions created by
Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

Distribution otlNet Cash Flow. Commencing in the second quarter otl20 I5, as soon as practicable after the end olleach quarter
of the fiscal year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year, the
Company shall make Distributions as determined by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall
be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions
from prior periods have been made, Any Catchup Distributions must be made: (i) first, 100% to the Class A Units until
they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) l 00% to the Class B
Units until they have received all accrued Cumulative Distributions due tim prior periods.

(b) llano Catchup Distributions are due, the first Distribution shall be the "8% Priority Distribution", and shall be made:
(i) l 00% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial
Capital Account; and thereafter", (ii) l 00% to the Class B Units until the holders otlClass B Units have received a cumulative
8% return on their initial Capital Account. The 8% Priority Distribution is Cumulative, thereafter,

3. CLASS B MEMBER CAPITAL ACCOUNT CREDITS

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of
Distributions shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8%
Priority Distribution, and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments
shall be classified as Catch~up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any
Member, Unpaid Catch~up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as
Cumulative Distributions and are payable as Catch-up [Distribution payments in the next period in which the Company declares and
pays Distributions,

Advisor's Capital Contributions

l

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made: (i) l00% to the Class A Units
until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account, and
thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative 5% return on their
initial Capital Account, The Additional 5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) 100% to the Class A
Units until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted
Capital Account balances are zero, and thereahler,

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and
lo% to the Class B Units as a Class.

D-6
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TM Cash lows tom Inancinq mlviies

Net chalge in cash aU cash eqadvdanS

Cash Md cm equVvdans, beginning Of perle

Cash and cash equivdHIS, er<1 ofpe4io<1

Cady flows from tinandng acdvitiss

cash la<>ws from operat ing adivit iea;

Income tom S86 d SLPs b New Build Annum

Payman tom Nan Bunds Kr Reinmdables

Company Atxmineseras0n Ex sense

OrgaizMan Costs

r ue  C ash lows lam mnpaaing acliviies

Cash Hows f rom l n v e d n g nct ivWes

Lauri Enilemaml Costs:

D D  SW 1

Franchise

Financing

C ivi l

S h x t x r l

P & Z

Perm°»itAplalicdCn
land Closing

U S E
Pdn5ng, Escluw, Aecounling

M a r n e

NG( Used

S898 Commissions

Discanlnued Land Perch Eniflemera Costs

Land Patna 1ncasm an Acqusasm Fee

Land En6Ilement Compleicru Fee

USA Barcelona Haze! Land Company I, LLC

Statements ofClsh Flows

Class A MaT1befs' came:

LQ90 From USA BRA . 089196 Orggqig3fgn Goss

Crass B Members' Capita

no rusm

Avallable

Bam Land LDM

USA BRA wan

Advances tomUSA BRA . Primed

Advances m USA BRA _lnleuml

na use a

Nd Used

Bank Lewd Loan Principe

Berk Land Loan . lnlawasl

Liar\ Flam USA BRA -Deismed Oiganizamnn Costs . Principe

Loan Flam USA BRA . Deana: Organezaean Goss . :mast

Class A Mambas

Class a Members
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17

17

17

17

17

17

17

18

18

Notes

16

16

16

16

16

16

16

16

10

10

11

no

10

12

14

15

1

2

3

4

7

8

13

g

s

3.293,291

7,251.000

3.293,291

(2,007,709)

e,ooo,oo0
250.000
501,000

umm
050.000)

(1.950.000)

4480,000)
(80.900l

(221,040)

500,000

(75,000)
(25,000)

u m m

(285,108)
(211,350)
(175,525)
(88,025)
(65, 165)

(151.487)

2014

s

s

(1{&37.537)

(2,360.983)
(122,237)

1,870,444
(816,132)

3,293,291
2,477,159

4,an,000

(55220,220)

<1.0@0.6159
(1,028.315]

1855434}
(440-457)

(578,645)
(1889, 100)

8,841.600 s
1,584,360

(1.2v5.0009

s),1s0,9a)

(320,000)

(120,000)

(794740)

353,664
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2015

(40,000)

(444,000)

(1,273,728)
(28,B46,754)

(259000)

(43,750)
(7v723,198)

(1a0,130)
(8,609,076)
3,801,970
2,477,159
6,279,129

(20,635_305)

(554250)

(849,800)
(1.458,015)

(642,682)
(477,450)

(2.471,525)

41,257,800

3s,s01,s00
6.656.200
(900000)

(500000)

(108_333l

146,336

2016

s

s
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B,279_129

(561,920)
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USA Bafcdona Hotel Land Company I, LLC

Statements Of Oporatkans noes 2014 2G15 2G16 2017

Income tom She N SLP's b New Build Asians

Payman num New Builds bf Retnuiahles

7

8

$ s a,841.a00
1.584.360

s 35,501.500 s

6,656,200

14.048,000

2,011,600

Toe! Income 10,425,960 42,157,500 16.059500

Paining, Escrow, Accoming

1 0

1 0

11

n o

75,000
2s.000

150,000
7s0,000
4a0,000
80,000

1,200,000
221,040

320.000
120.000

1,275,000
791,740

22s,000

976,669 10.s0Q.7s7

40,000
910.000
444,000

1.273,728

27,089.026

108,333

43,750

561.920
8.185,400

Exposing Of Owgawiziaion Costs

Sam Canmissbns

Discmiuued Lflnd Paved Er»uuem<a¢u Costs

Ccrnwny Adnuirisiration Expanse

a d Pam Locedon ma Aoquisiion Fee

Lance EnWanenl Compieion Fee

land En§§8!'lg\1 Ccss

AUVBWCES ham USA BRA . lmevast

Organizaicn Psion um mm USA BRA . Invest

Charges# of Unamortized Orgawizarém Costs

Bank Land Loan . lni8IB$t

10

12

13

14

15

16

17

17

9

17
750.000

Tau Expenses 3,957,709 13,112,537 29,898,839 9,702.320

s (a,95v.709~ s (2-s 21 12,258,963 s 6,357.280
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USA Barcelona Hotel Land Company I, LLC

Balanoa Shea: Notes 2014 2015 2016 2017

Assets

Cash

Other

s s

750,000
r

Total Assets 4941291

?,477,159 s
7so,000

. r

3,227,159

6,279,179 s

750.000 '
. I

7.099.129

Liabilit ies And Members tzquuy

L i lblHt i s s

Balk Land Loan

Payable b BRA Br Orgaizaion Period Services

LlJ8n tom BRA

Nd Us es

1 7

2

8

4

s

s

s

s

250,000
500.000

250.0c0
500,0co

Tomi uanaaius 7s0.000 750,000

1

7,639,017 (84,181)
1

18

6.000000

6,600.000

6,mo,m0
4.000,000
(2,3w0.98w)

7,539,017
y,72a,198)

(84,181)-
_ --(11,3G7_416)

(11,451,597)

1.49a.633
3

18

1.251,000
1,251,000

353,664
(122,237)

1,-182,4271.251,000

1482.427

146,336

(130430)

1,498,633

l iowml
(520,360)

Munbs ra  540W

Cuss A Melnuels ' capi ta

8e¢\nil10 Gad hl Accnln Balance

cw Celviihdulw
a s s :  D i s l t u i c l i s

E ' \ i \ B  a w

Class B Mlnbelz' C M H

Be¢=w~a cqiu A<=»=allu name
C I D c a r o m s

Less: nesmuans

m u  E Q W

R8HI1Bd Eamhmgs:

From Prim' Pedcd

From Yemeni Pelion

nu Rnhiwd E8M*f1§S r
(J,957,709)
(:!,957.709)

(3,957,709)

(2,686.577)
(s,644,2a6)

(6,644,28G)

12,2s8.9sa
5,614,877

5514.677
6.357.280

11.971,957

rue EQUW 3,293,291 2,477,159 7,029,129

Tool Lnbinuu s. equity $ 4,043,291 S 3,227.199 s 7.029,129
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Year .Ian Feb M Ar Apr May Jun Jul Aug Sep Oct Nov Dec
2014 1 2 3. 4 5 6 7

8.
9 10 I I 12

2015 13 14 15 16 17 18 19 20 21 22 28 24
2016 25 26 27 28 29 30 31 32 33 34 35 86
zo17 37 38 39 40 41 42 43 44 45 46 47 48

I I

A
1

Notes to the Financial Forecast Statements

The Forecast computer model uses the following chart to correlate numbered calendar months lo program mnnlhs.

i
I

Note 1 - Class A Members' Capital

1 The Maximum Ofierirtg otClass A Units is $10,000,000 The Forecast incorporates the maximum amount of capital that can be raised with
these funds being received over the period June 2014 through May 2015. Amounts shown in thousands ($00t)).

Jan-I4 Feb-14 Mar - I4 Apr-14 May-I4 . lun-I4 Jul - I4 Aug- I4 Sep-I4 Oct-I4 Nov- I4 Dec~I4

I
9
*~

s $ s s s s 1,500 s 750 5 750 $ 750 $ 750 S 750 S 750

Jan-I5 FFP: la _Mar-15 Apr-15 May~l5 Jun-l5 Jul-I5 Aug- I5 Sep-I5 Oct- l5 Nov-I5 c-I5

s 750 $ 750 S 750 $ 750 $ 1,0o0 s S

'T

l

i

s s s S

In running sensitivity analysis of the minimum amount ollcapital required to execute the business plan, it was determined that 35.500000 of
total capital. funded over the period June 2014 through September 2014 would be sufficient to execute the Company's business plan. The
Forecast incorporate $11,001,000 of capital, $1,001,000 from the Class B Members and $10,000,000 from the Class A Members. The actual
amount raised will be dependent on several factors, mainly, staying on schedule with the Entitlement program and the possible need to close
on Land Parcel Purchase Contracts prior to the assignment to New Build Affiliates.

Note 2 - USA BRA Loan

The Class B Members are comprised of the Manager, USA Barcelona Ilotel Holding Company, LLC and our Advisor, U8A Barcelona Really
Advisors, LLC ("USA BRA"). USA BRA has charged the Company $750.000 for organization period work and has agreed lo conlribulc
$500,000 of the amount as Class B Capital and loan the balance of$2S0,000 to the Company to be repaid from operating revenues. The loan
will bear l0% interest. Sec the statements in the Forecast for assumed timing of repaymcnl.

T

8

1

Note 5 - Bank Land Loan

Note 4 - No loan is assumed in the Forecast.

Note 3 - Class B Member Capital

As stated in Note 2. USA BRA has contributed $500,000 of the organization period reimbursements owed to it by the Company as Class B
Member Capital. Additionally, in order to create a Class A Member hardship Liquidity Feature, USA BRA has agreed to waive receipt of
payment of the first $500,000 of Land Parcel Entitlement Completion Fees (approximately the initial three Land Parcel transfers to New
Build Affil iates) and instead accept a credit to its Class B Member Capital Accuunl lot those amounts. Total USA BRA Capital Accounts
credits will be $L000,000.

No loan is assumed to he employed in the Forecast. However, in the ever the Company is required to acquire a Land Parcel, a Bank Land
Loan may be employed at no more than 65% of the cash required to effect a closing on the Land Parcel.

T
I

1

5
Note 6 -  USA BRA Cash Loan

In addition w the loan made to the Company as described in Note 2, USA BRA has agreed lo loan to the Company $500,000 Io cnabie the
Company to commence its business operations prior to receiving any Proceeds from the Offering. in the event the Company receives Proceeds

from the Offering in May 2014. the amount of the USA BRA loan would be diminished accordingly.
I
r
F
i
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Note 7 ._ Income from sale ofSLPs to New Build AfiWliates

The Forecast calls br Land Parcels to be put under letters of intent on the schedule shown below, Resulting from that timing. it is assumed
each Land Parcel will take to months to entitle and then be sold.or assigned to a specific New Build Affiliate. That sequence of events leads
to the timing al' income from Land Parcel sales and assignments. as follows (dollars in the chart are shown in thousands);

Land Parcel

Land Parcel

Contrac\

Signing,

Land Farce!

Sale

Land Parcel

Purchase

Cumracl

Amount

Sales Price to

New Build

A flilialc

Pro!1t on

Sale of land

Parcel

SLP I » Hampton Inn 84 Suites - Buena Park CA - 128 keys
SUP 2 - Homes Suites by liihon - Azusa. CA - \07 keys

SLP 3 Hilton Garden Inn - Ck\rr:mont CA - 136 keys

SLP 4 Hampton Inn & SL Cathedral City, CA - 101 keys

SCI' 5 - Hampton Inn Hesperia. CA - 80 keys

SCI' 6 Hinton Garden Inn - Rialto. CA - 136 keys

SLP 7 - Homewood Suites - Madeira Beach, FL~ 93 keys

SLP 8 - Hampton Inn ac St. - Madcria Beach, FL» 107 keys
SLP 9 - TBD . TBI), use . 107 keys

SLI' 10 TBD . TBD, TBI) . 136 keys

SLP ll . TBD . TBD, TBD . 131 keys

SCI' 12 . TBD . TBD. TBD . 142 keys

SLP 13 . 'ran . TBD. TBD . 116 keys

SLP 14 . TBD . TBD, TBD o 136 keys

SLI' \5 TBU . TBD, TBD . 148 keys

SLI' 16 . TBD . TBD, TBD . 155 keys

Dec 14

Sep 14

Jul Is

.fun 15

May 14

Apr 15

Aug 15

Sep 15

Oct 15

Feb 15

Nov 15

Dec 15

Jan 16

Feb 16

Mar 16

Apr 16

Nov 15

Aug 15

Jun 16

May \6

Apr 15

Mar 16

.Lu\ 16

Aug 16

Sep 16

Jan 16

Oct \6

Nov 16

Dec 16

Jan 17

Feb 17

Mar 17

s 2.496

1,926

2.822

1,465

1. 104

1,904

5.860

2,140

1.498

2,720

2,620

LMO

2,320

2,720

2.960

3,100

S 3.994

8,082

4.515

2,343

1,766

3,046

2,976

3,424

2.397

4,352

4,192

4,544

3_712

4,352

4,736

4,960

$ L498
I 7 l56
1,698
879
662

1, 142
1,116
1,284
899

L632
1,572
1,704
1,392
1,632
1.776
1,860

Totals s 36,495 r s 58,391 r s 21,897
llll .m nun

Note 8 - Payment from New Build Affiliates for Refundables

Refund ables include cash expenditures that we made to enhance the value of the Land Parcel during \he Entiikzment Process that typica\iy
arc classiticd as "construction period costs".

Month

Received

$

Single Land Parcels

SLP I - Hampton Inn 8: Suites - Buena Park, CA - 128 keys

SLP 2 - Homes Suites by Hilton - Alisa, CA .. 107 keys

SLP 3 - Hilton Garden Inn - Claremont, CA - 136 keys

SLP 4 Hampton Inn & St. - Cathedral City, CA - 101 keys

SLP 5 - Hampton Inn - Hesperia, CA 80 keys

SLP 6 - Hilton Garden Inn - Rialto, CA 136 keys

SLP 7 Homewood Suites - Madeira Beach, FL~ 93 keys

SLP 8 .. Hampton Inn & St. - Maderia Beach, FL- 107 keys

SLP 9 . TBD .. TBD, TBD ,, 107 keys

SLP 10 TBD - TBD, TBD . 136 keys
SLP I l - TBD . TBD, TBD . 131 keys
SLP 12 . TBD , TBD, TBD . 142 keys

SLP 13 .. 'ID .. TBD, TBD . I 16 keys

SLP 14 . TBD . TBD, TBD .. 136 keys

SUP 15 . TBD -v TBD, TBD . 148 keys

SLP 16 , TBD . TBD, TBD . 155 keys

23

20

30

29

\6

27

31

32

33

25
34
35

36

37

38

39

X
X
X
X
X
X
X
X

A m o u n t

R ec e iv ed

545,700

5 IN, 160

855,700

580,350

523,500

869,300

665;750

662,300

514,800

5 l6,400
664,400

668,800

658,400

666,400

671 ,200

674,000

Total Amount of Refundables Payments Received From New Build Aiiiliates $ 10,252,\60

x" - .4 Land Parcel .vpeemed in I/ze (7j2~ring. 7`/1e economics/br all unspecified Land Parcels are based on actual
prospective Land Parce/.v under C0/1_y[[1'g/~0[10/I by the C0mpmly
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Note 9 - Organization Costs

These costs are capitalized and charged to earnings in the final period in the Forecast. Also see Noll 2.

Note 10- Offering Costs

Legal - Offering Expenses in an amount up to l% of offering Proceeds may be paid by the Company for legal. aecouming- escrow,
printing and other related expenses. $75,000 has been allocated to Legal expenses associated with the ()f1lering.

Printing, Escrow and Accounting, Expenses - $25,000 has been allocated to this classification of Offering Costs

Sales Commissions - The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at Sl .000 par Class A
Unit. There is no minimum Oflfering,. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member. Purchasers must purchase a minimum of 100 Class A Units at
$i,000 per Class A Unit (Sl00,000), except that we may permit investments of a lesser amount in our discretion. We also intend to sell Class
A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920 pet' Class A Unit. The Class A Units
are being offered by members of management of the Company on a "best efforts" basis, who will receive no compensation related to their
sales activities. Offering fees and commissions of up to 8% of the Subscription Purchase Price may be paid by the Company on Class A Units sold in
this Offering where sales are made by securities dealers and other Selling Agents legally authorized to receive such compensation. if costs. fees
or expenses of the Offering exceed the percentages of Otliering proceeds allocated for those items. the Manager may pay any excess amounts
from its own funds. The Company will not pay offering commissions or custodian fees relating to Class A Units sold at the Modified Price.
Regarding purdtases of Class A Units by ARAs, if applicable, the Company will pay a one-time fee to the associated IRA custodian of Lip to $500,
which payment will be deducted from any commissions otherwise due on the sale of the associated Class A Units. OlTering commissions on Class A
Unit sales and eRA custodian payments will be paid from Offering Proceeds based on sales of Class A Units accepted by the Company during the
Offering Period.

Note ll ._ Marketing of the Offering

From Company operating revenues and proceeds from loans made to the Company. this is an allowance for costs associated with marketing
the Offering through the broker dealer community and for other costs otherwise associated with promoting the Offering such as general
solicitation related costs, as allowed under Section 4(a)(2) of the Act, Rule 506(c).

An allowance is made in the Forecast for costs associated with Land Parcels that do not make it through the Due Diligence step. This
allowance is $l0,000 a month for the twenty four month period Land Parcels are Forecast to be undergoing Entitlement work.

Note 12 - Discontinued Land ParcelEntitlement Costs

Note 13 - Company Administration Expense

Advisor will he paid a Program Management Fee of $150,000 a month commencing May, 2014 through May. 2015 and $75,000 a month
thereafter through the month in which the final Land Parcel sale or assignment occurs. it is important to understand the scope of work required
to execute the Company's business plan and to relate that body of work to the costs required to conduct the Company's business. (Sec the
Memorandum, Section V. Business Plan and Section Vlll. About Our Advisor - USA Barcelona Realty Advisors, LLC.)

Under the Advisory Agreement, USA BRA is also entitled to four percent (4%) of the purchase price called f`or in the Land Parcel Purchase
Contract of each Land Parcel arranged for the Company.

Note14 .... Land Parcel Location And Acquisition Fee

Note 15 - Land Parcel Entitlement Completion Fee

Under the Advisory Agreement, USA BRA is also entitled to an Land Parcel Entitlement Completion Fee of 4% of the sales price or the
assignment value of each Land Parcel to a New Build Affiliate.

Note 16 - Land Parcel Entitlement Costs

The Company's business plan takes each Land Parcel through a series of value enhancing steps which, in aggregate, we refer to as the
Entitlement Process. Each Land Parcel will have an Entitlement Period budget that incorporates the following major line items, which are
associated with steps in the Entitlement Process;
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o

O

Land Parcel Contract executed between the Company or a SLP LLC and the land owner.

Prel iminary  Due Diligence - The init ial  60 days under cnntrac l wi l l  involve numerous internal and third party contractor studies
and conf irmat ions.

Ru Fralmzhimc Hotel franchise application and franchisor approval obtained.

C ?

O

o

Financing -- Lender approval obtained br construct ion and mini-perm f inancing.

General Contractor engaged and f inal construction budget and construction schedule developed.

Civil Engineering - Civil engineering work completed and submitted to appropriate municipal authorit ies for review and approval.

o Structural and Design Structural engineering and architectural work completed and submitted to appropriate municipal authorit ies
for p<:rmit review and approval,

Planning & Zoning approvals obtained.

The following is an example of an Entit lement Budget (this is the Azusa. California budget):

O

$ 134,820

175.000

40.660

20.000

I 7,500
Q

5_()()()
72.500

20,000

50,000

82,500
I

25.000

Land Deposits

Internal  Feas ib i l i t y  Char ;

8tructurnVM EP Engineering

Architectural Design

Bui lding Permit  Appl icat ion

Civil Engineering Design

Available
Conslruclkw\ Loan Sourcing

Fnvironmental Study & Geo Tech

Financing Study (Internal Chg)

Franchise Explorat ion
Franchise Fee

Market  Feas ibi l i t y  Study  (SIR and PKF)

Legal
Bank Loan Commitment Fee

Land Clos ing

Interior Design

Ot her

Ot her

Other Engineering & Design Work

Planning 84 Zoning

Site Plan - Preliminary

Soils Study

l`rafTic Study

Ut i l i t y  Study

4:

10.000

5.000

7.500

8.500
6.500

w 8

In the Forecasts Statement of  Cash Flows, "Land Closing" is  shown as a sub-item cost  under Land [Ent it lement Costs.  That select ion of
disclosure is an accommodation to the manner in which the economic model for the Forecast is constructed. in fact, the Company does not
intend Lo acquire any Land Parcels. rather. we plan to control them through the Land Parcel Purchase Contracts and upon complet ion of  the
Ifnlil lcment process. sell or assign each l. . .zmd Parcel to a New Build Aff il iate. Whether we "sell" a Land Parcel. or "assign" to a New Build
Aff i l iate the related transact ion between the Company and the New Build Aff i l iate will he based on:

Total Land Parcel Fnt il lement Budget
680,480

For a Land Parcel acquired by the Company during the Entit lement Period, we will "sell"  the Land Parcel to a New Build Aff i l iate
a price equal xo the appraised value ofllhc Land Parcel at the time of the sale, or

»/ For a Land Parcel which the Company has not yet acquired, but controls under terms of the Land Parcel Purchase Contract. and for
which we complete Entit lement. the Company will "assign" the Land Parcel Purchase Contract to a New Build Aff il iate for a cash
price that represents the ditTcr<:nce between the appraised value of the Land Parcel at the time of assignment, and the amount due
to the seller under the Land Parcel Purchase Contract.

D - I 6
ACC005944
FILE #8503

lm



I
I_

i n

i

g
"V I

T!

TI
I

1
I
I

1
i

"I
l

8
E

E

3
I

9

Each Class B Unit holders Capital Account will be initially established in the amount of the purchase price paid lOt the Class B Units
($l.000) plus any applicable Capital Account Credits granted by the Company to USA BRA as described below.

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for organizational
period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations
with land owners on behalf of the Company in its formation stage, negotiations with third party companies for various Entitlement related
services to be provided to the Company and other associated matters. Additionally, USA BRA's capital account will be credited 8500,000
for Land Parcel Entitlement Completion fees it has agreed to forego in order for the Company to establish a Class A Member Liquidity
Feature. Accordingly, USA BRA's Capital Account will be credited a total amount of$1,000,000.

Note 18 - Distributions

Loans to the Company

Advances Nom USA BRA

Other Loans

Bank Land Loan

Loan From USA BRA .- Deferred Organization Costs

Sec the Forecast financial statements for timing of Loan Repayments

Note 17 - Repayment Of Loans

For the purpose of computing Distribution amounts due to all Units (including the Class A Units and the Class B Units), each Unit holder's
capital account shall be reduced by Distributions received as Return Ot'Capital Distributions. but not for Distributions received as Catch-up
Distributions, 8% Priority Distributions or Additional 5% Distributions. In any period in which a Distribution is made. for the purpose of
calculating the amount of Distribution due to each Unit holder, the "8% Priority Distribution" and the "Additional 5% Distribution" shall be
made based on the Unit holders initial Capital Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a
result of reductions created by Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be
eliminated following the Unit llolder's Capital Account being reduced to zero.

Distribution of Net Cash Flow. Commencing in the second quarter of 2015, as soon as practicable after the end of each quarter of the fiscal
year, and. as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year, the Company plans lo make
Distributions as determined by the Manager in the following order of priority:

Cumulative Distributions means in any period in which Distributions are declared by the Company the first payment of Distributions shall be those
accrued from prior perils and ii) due to the Class A Members and Class B Members under the 8% Priority Distribution, and (ii) due to Class A
Members and Class B Members under the 5% Additional Distribution. Such payments shall be classified as Catch-up Distribution
payments and shall be paid in full prior to the payment of any other Distributions to any Member. Unpaid Catch-up Distribution
amounts due from prior periods and the current period, shall accrue and accumulate as Cumulative Distributions and are payable as
Catch~up Distribution payments in the next period in which the Company declares and pays Distributions.

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall be the
"Catchup Dislribution°';however, no Catchup Distributions shall be made if all accrued Cumulative Distributions from prior periods
have been made. Any Catchup Distributions must be made: (i) first, l00% to the Class A Units until they have received all accrued
Cumulative Distributions due lim prior periods; and thereafter. (ii) l00% to the Class B Units until they have received all accrued
Cumulative Distributions due fromprior periods.

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made; (i) l00% to the Class A Units until the
holders oflClass A Units have received a cumulative additional 5% return on their initial Capital Account; and thereafter. (ii) l 00% to
the Class B Units until the holders oflClass B Units have received a cumulative 5% return on their Initial Capital Account. The Additional
5% Distribution is Cumulative: thereafter.

(b) If no CatchupDistributions are due. the first Distribution shall be the "8% Priority Distribution". and shall be made: (i) l 00% to
the Class AUnitsuntil the holders of ClassA Units have received a cumulative 8% return on their InitialCapital Account, and thereafter,
(ii) 100% tothe Class B Units until the holders of ClztssB Units have received a cumulative 8% return cm their initial Capital Account.
The 8% Priority Distribution is Cumulative, thereafter.

(d) The third Distribution shall be the "Return oflCapital Distribution". and shall he made: (i) 100% lo the Class A Units until their
Adjusted Capital Account balances are zero, and thereafter. to the Class B Units until their Adjusted Capital Account balances are zero,
and thereafter.

(e) The fourth Distribution shall be the "Final Distribution* and shall be made 90% to the Class A Units as a Class and l0% to the
Class B Units as a Class.
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The Company is an operating company dealing in the land acquisition and Land Parcel Entitlement business. The Land Parcels have a
lifecycle of 12 months with the Company, At the end of their Entitlement Period with the Company they are sold or assigned to a New Build
Affiliates. Al that time. each Land Parcel generates a substantial return on cost to the company. The MaxiMum Offering provides
approximately $4.000,000 of surplus capital to the Company over planned requirements. This is demonstrated in the following chart which

amount al the OfTerilig (Case A).
shows the results of the Companv operating with $6,000,000 of Proceeds f`rom the Offering (Case B) and with $IG,0()G,000, the maximum

USA BRA Loan

Class A Members' Capital

Class B Member' Capital

Not Used

Loan From USA BRA - Deferred Organization Costs

Bank Land ln.an

income fi'om SaleollsLp's lo New Build Aliiliates

Payment firm New Builds for Rcfundables

Revenues

The following table summarizes Distributions, under the Maximum OFflzn'ng of$l0.000,000. among the Class A Members ind Class B Member.
by year. as derived from the Forecast Statements:

Dist SHE

(e)

Cd)

(c)

(b)

(ix

Totals

To Class A Member

To Class B Members

To Class A Members

To Class B Members

To Class A Members

To Class B Mcmbcni

To Class A Members

To Class B Members

To Class A Members
To Class B Members

To Class A Mcmbew

To (class B Mcmbcax

Summary ()f`Cash Distributions

s 23,722,957 s

8,890,503

987,834

21 ,452.564
2,2_7Q;§93_

10.000,000
1,001,000

L576,653

170,698 I

985.408 v

110,861

Totals

Case A

296.47%

s

l l

2914

s

s

2,483,220 7,853,328 s

7,364,323

I 18,897

901,724

562.538

48,299

900,06\

70,598

2015

s

m

Case B

s6mm Raise

750.000
970.000

3,450,000

1,459,780
1,835,648

46,83 I ,392
900.000

58,391,200

10,252,160

76.393,360

500,000

6,000,000

I ,000.000

250,000

7,723,198

130, I30

6,701,628

392,9 I2

50,050

628.659

80,080

2016

Case A

Maximum Raise

s

s

750,000

1,290.000

3.600,000

1.459,780

1,835,648

46,833,892

902,083

l l

58,391,200

10,252,160

80,394,360

500,000
10.000,000
1,001.000

13,386,409

I 1,365,043
2,024366

8.890.503
_987,8_34.

2,396,649

1.001,000

250,000

29,958

12.513

47,933

20,020

2017

a l

a

I

!

I

I

r

I

E

If
[i

if
2

Organization Costs

Offering Costs

Company Administration Expense

Land Parcel Location and Acquisition Fee

land Entitlement Completion Fee

Land 81. Land Entitlcmnt Costs

Debt Retirement (P&i)

Distributions

Class A Members

Class B Members
Return Multiple

Case 8

214.52% I1788, 133
. 2,4<>8,4Q7
76,393,360 ' s

21,451,597
2.27!,360.

80,394,360
The Compunys Manager will endeavor no moderate the raise oil£llass A Capital under the Offering to matchup with planned uses of funds
and to establish sutiicicnr reserves for foreseeable contingencies such as the need to acquire a Land Parcel. Accordingly, the Maximum
amount oflClass A Units allowed under the Offering may not be sold.
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April 23rd, 2013 USA Barcelona Realty Advisors Meeting - Agenda

1. U5A Barcelona Realty Advisors,LLC. ("USA Ac{visors")matters (11:00_to 12:05)

O
o
o
O

~/ Overview of the role of an "Advisory Company" in the REIT world
~/ Our Operating Agreement - key point review
\ / Our Operating Budget - Overview
~/ $1MM Offering - Status
/ Concept - Employee Options for Ownership & Vesting
¢ Overview of Standard Business Practices

/ Status of Company computer based systems and software
~/ Executive Members - Overview of Responsibilities & Functions

/ Advisors to the USA Advisors - who they are and what they do
~/ Staffing Plan - Positions and timing for filling the slots

Communication - NAREIT, BOD, Advisors to BOD, RIA, BD and investor Relations -
Property Acquisition - Three Regions, three persons
Financial Management - Accounting, Capital Markets, Treasury
Records and information Systems -

l Internal Systems

• Acquisition Candidate Property Data Base

• Acquired Properties data base

• Investment Properties data base

• Investor, RIA and BD data base
External Access Systems

Investor, BD and RIA portal

"Insider" portal

•

•

O Capital Markets
I Debt
I Equity

SAM Relations -
Glue in the Seams -

O

O

2. Lunch (12:15 to 1:00)

ExHIBrr 5 ExHlslT no 1
l§€,flf"l<8

.Q \°" 8 "

/ Presentation of the overall business environment as relates to what we are undertaking in the (i)
hotel and apartment sectors, and (ii) related capital markets.

»/ Looking at our business plan - what are the key pieces and how well are we prepared to execute
each piece.

o Business Planning
O Management
o Finance Plan
o Acquisition Plan
o Records
O Communication
O Reporting

I internal
I External

~/ Are we a one-cycle or two-cycle company?

yr, - 'an

EJIIBBITI991
WarBnLIQawg4RpR,Cf¥N0.50821'

_ -. - _

DAM

I
I 1



3. USA Barcelona Realty, Inc. ("U$A 8R") matters (1:00 to 2:00)

~/

J
J

Status Of completion of the Confidential Private Placement Memorandum.. Handout 1
$70,000,000 Offering - Projected Schedule of "Raise"
Planned Weekly Webinars - for marketing to RIAs and BDs
Status of engagement with company auditor firm
Status of Marketing Materials for use by Allen Weintraub .. Handout 2 & 3
Discussion of how officers, directors and advisors to the BOD's of USA REIT may participate in

introducing prospective investors to the USA BR Offering.
o Matter of Compensation
o Matter of Materials that may be used with prospective investor

Review of the USA BR Offering - what's in the Offering Memorandum and the roadmap through
the key investment issues.
Property Acquisition Plan

o Property Type - planned mix
o Targeted SAMs - Hotels, Apartments, other real estate types

o Planned property contracting and closing schedule
Types of real estate transactions USA BR may pursue

o Acquisition
o Joint Venture & Partnership
o Mezzanine
o Syndication
o Contract for Delivery

Capital Plans for beyond the Initial $70MM Offering
o Secondary Equity Offering
o Corporate Debt Offering
o Syndication of corporate owned properties
o Next Fund

Selection of Officers, Directors and Advisors for USA BR
o Officers
o Directors
o Advisors

Status of Personal Confidentiality Statement to be provided to Charlie by each officer, director
18 tliiseifonm

" are

eliszgryvto e 18.)

and advisor to the BODs
.e. * 9

ii, Dr 1:
9. .¢ \.v

L

3. Insurance Matters (2:00 - 2:15)

USA Advisors

.f

./

Employee Health Insurance
Directors and Officers Insurance
Errors & Omissions Insurance

USA REIT

J
J

Directors and Officers Insurance
Errors & Omissions Insurance

4. Other Matters 2:15 to 2:30

J

J

J

e
q

gm



In general, resulting from the meeting held a week ago Saturday, we are making good progress. There
are meetings being set up several of us (which is what I have asked people to do rather than trying to
explain our company themselves) for me to made presentations.

But we simply need some capital now which is why I made the $20,000 Insider Offer a week ago. I will
get our Loan Documents to you late today or first thing tomorrow as Charlie will first review the doc set I
have crafted.

The funds derived from the $20,000 "Insider" offering are evidenced by 90 day notes and will be paid from
BAC offering proceeds. There is no minimum for the BAC offering so those funds are good for our use as
they are subscribed and clear the bank. I will likely recommend that we repay the insider loans earlier
than 90 days based on how the schedule of placement of the MAC Units unfolds.

As to the $1 ,000,000 BAC Offering, I will likely recommend that we offer release only $500,000 as there is
no forecasted need for more. We can always put out more as and if needed.

of the $500,000, $290,000 is committed. $250,000 of that will not fund tit! 8ppl'x November 10th. of the
balance of $40,000 in commitments, there are two $20K units. Eam is coming from retirement accts,
Those will take a week or so to fund from subscription date(s). They will be subscribed over course of the
next day or so. There are a number of others who will arrange for the placement of some BAC Units.

As to the $20,000 "insider Loan", $15,000 is committed and there is some "noodling" on the other $5,000
piece. Looking at the needs for immediate cash, $15,000 may be all I put out depending on when the first
two BAC $20K Units (see below) look like they will translate to "good funds". .

Monday - October 15, 2012

Barcelona Update
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Also. l'd appreciate it if you'd give some thought to how much time you could allocate to Barcelona
matters on a monthly basis. rd like to discuss you taking on one of the Executive Member slots in
Barcelona Administration Company. That brings some benefits with it and would require some meaningful
time on an ongoing basis. The three (we may have 4) Exec Mars call the shots for BAC which makes
recommendations to the RElT's BOD's as to each and all matters BAC undertakes for the REIT.

See the BAC PPM which you received a copy of at the October 6"' meeting

pages 57 - Article VI - Rights and Duties of Manager, Executive Committee Management, page 58 -
Major Decisions, page 63 - Executive Committee -

1. This section gets into how things work between the Manager and the Executive Committee.
2. Section 9.18(h)(i) gets into Executive Committee comp.
3. Additionally, the Executive Committee members will receive stock options to the REIT's

Common Stock allocation to BAC (BAC will own up to 30% of the Common Stock of BRI
2013).

Best .. Dick
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Barcelona Update

Monday - October 15, 2012

Major Events In The Works

Securities matters - I am finishing the rewrite of the Barcelona Realty Investors 2013 REIT Private
Offering Memorandum. Another two days and it will be shipped to Charlie for his work.

Posting of the Barcelona Realty Investors 2013 REIT Private Offering Memorandum on the Fidelity
investments site. This is one of the things Allen will be doing once Chat*lie's firm has completed the BRI
2013 offering documents. We are shooting to have this done by mid~December.

Property Acquisition and JV Candidates - There are several ways in which our REIT can invest in a
property.

Apartment acquisition candidates ($65,000,000 allocated) - I will be focusing on this mission
in concert with Lincoln Properties. Too, Bruce Orr may play a role in this asset sector. We are
targeting four (possibly five) properties.

Hotel acquisition candidates ($55,000,000 allocated) -

Marriott Hotels - Concord Hospitality will be visited by me shortly for purpose of
discussing potential Marriott Hotels we can acquire from their portfolio. That trip to
Raleigh NC will be held by the end of this month. We'd like to acquire one or two Marriott
select service hotels.

Hilton Garden Inns - Dawn Berry and I are meeting tomorrow and we will review our
portfolio mix of apartments and hotels. Within the hotel component we will revisit several
Hilton Garden inn properties that are high on our list and ARE OWNED BY Dawn's
partners and others for whom she manages properties. We'd like to acquire two to four
Hilton Garden Inns.

Development Property Candidates - i will be meeting with Bruce Orr to develop the
method we will employ for Jv'g the hotel component (i) mixed use and (ii) our approach
to (a) land Jv's or (b) forward commitments on stand-alone new construction hotels.

Golf Properties - There is an interest on our part in having a top-drawer golf property in the
portfolio. Maybe more than one. To date, nothing has surfaced that deserves a look.

Property Debt -

Credit Facility - I am in discussions with an investment banker regarding employing a syndicate
or credit facility comprised of commercial banks to provide leverage on our Properties. Such a
facility is common practice for large property portfolios. Generally, the facility expands as each
property is acquired for "all cash" and added to the portfolio of assets. The credit facility is used
by us to acquire properties which are added to the financed property portfolio, When we near the
point of exhausting the credit facility, we conduct a secondary or follow-on offering of our Equity
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DATF

Karen L Kessler RPR, ¢R No. 50821
TED
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Internal Organization

Selection Directors 81 Officers

Securities Offering BAC
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Units and use the proceeds to pay down the credit faci l i ty, thereby recharging the credit
availability in the facility. And that revolution of events continues as the Fund grows.

CMBS Loans - Our affiliate, Steve Gold will be arranging any CMBS Financing needs we have
for individual or portfolio property purchases.

In-place assumable debt financing - Some properties we acquire may have suitable debt
already in place. Some of the Hilton Garden inns on our due diligence list fall into that category.

Barcelona Administration Company Offer ing -  There are meet ings being set  up for  BAC Uni t
presentations. I am hosting one tomorrow at QAM that was arranged by Jerry Austin.

I wm likely recommend that we release only $500,000 as there is no forecasted need for more. We can
always put out more as and if needed,

Of the 5500,000, $290,000 is committed. $250,000 of that will not fund till approx November 10th. Of the
balance of $40,000 in commitments, there are two $20K units. Each is coming from retirement accts,
Those will take a week or so to fund from subscription date(s). They will be subscribed over course of the
next day or so. There are a number of others who will arrange for the placement of some BAC Units.

$20,000 "Insider Loan" - $15,000 is committed and there is some "noodlirig" on the other $5,000 piece.
Those committed pieces need to fund up ASAP.

The funds derived from the $20,000 "lnsidei" offering are evidenced by 90 day notes and will be paid from
BAC offering proceeds. There is no minimum for the BAC offering so those funds are good for our use as
they are subscribed and clear the bank. I will recommend to the Executive Committee that we repay the
insider loans earlier than 90 days based on how the schedule of placement of the BAC Units unfolds.

Nine Days After the October 6"1 Meeting - In general, in the time frame from the meeting we held a
week ago Saturday to now, we are making good progress.

Road Map - From "Now" through First Quarter 2014. "Busy" will be a gross understatement.

Best

Dick

r
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But along that path, HC~2, HC-3 etc are feeding hotels through the system and eventually to the REIT.
Plus, somewhere along the way, acquisition of "other" hotels should occur. We simply don't think now is
ideal to be in the acquisition of "other's" hotels.

Hc-l begins and ends over a 24 to 30 month period. Given each hotel takes 12 months to build, the last
one is finished in month 42. Given a 12 month ramp-up period and three years of operation to the point
of liquidation, the last New Build LLC sales to the REIT in month 90.

That is the first part of the Master Plan. HC-l's 16 sites turn into about $350MM of hotels at stabilized
values.

So the plan has three steps.

The end game is to liquidate each hotel, when fully stabilized, into a C corp that will acquire, own and
operate, and declare REIT status.

The initial program (which we refer to as "HC-l") will incorporate up to 16 land parcels, each added to
the program on a sequential basis over 12 to 18 months, each taking 12 to 18 months to entitle and
each being sold to a single purpose New Build syndication LLC that will construct, own and operate a
hotel.

Talking Paper - HC-I Program and beyond

We are developing a plan to incorporate a number of undeveloped land parcels that we have studied
and preliminarily find suitable for the development of a Marriott, Hilton or Hyatt (select service in most
If not all cases). Before we go to Land Purchase Letter Of intent, a franchise company (Marriott, Hilton or
Hyatt) would have reviewed the site and opined it suitable for one of their flags

A Talking Paper for your review and use in conversation with BDs, investors, RlAs, and others. Review
this and then let's go over it and the many points that spring from it.

February 1, 2014

Patrick, Tom, Bruce, Jeff, Connie, Glenn, Paul, Rod, Bob, R Jlm "7
x

3.

Contract to acquire sites, entitle them and sell them to Single Property New Build entities. At
this step HC-I is the managing member of 16 SP LLCs. An investor group is involved in HC~l and
they will be incrementally liquidated out as each Land Parcel is assigned to a New Build entity.
The incremental value creation is the business objective of HC-I.
New Build LLCs close on the Land Parcel they obtain from HC-I and pay Hc-l the spread between
Appraised Value and the Land Contract amount owed to the initial seller. That "value step-up"
needs to be between 50% and 60% for the program to work for the HC-I investors and us as the
sponsor.
After New Build LLC constructs, ramps up and stabilizes its hotel, it liquidates it to our C corp
"catcher" company, which will operate as a RElT. When the REIT reaches sufficient asset size, it
will look to conduct an lo. The HC program will continue as will the New Build program, both
as the foundation of the growth of the asset base of the REIT.
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Dick Harkins
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Subject

Dick Harking
Wednesday, July 09, 2014 11:41 AM
'G. Tom Simmons', Rod Eaves, Bruce Orr, Robert Kerrigan
Jeff Teats, ConnieCook, Paul Meka, Glenn Emlen Dick Harkens
State Of The Company

M
K Q / 7 9 9 :
10-8-

Been a little rough lately. Not out of the woods yet. But, we are going to be fine.

As you all know, the University Of Wisconsin Madison (its endowment fund) is considering a sizable
($1,000,000) purchase of Units in the Hotel Land Fund. Their advisor has reviewed our Offering which led to a
lengthy call with them yesterday. The advisor will be making its comments/recommendations to the
University's Foundation Board shortly and the decision to invest will be on the Board's agenda on their July 22
meeting. Bob Kerrigan is on that Board and will be attending the meeting.

• The advisor is a RIA firm in Wisconsin that manages over $3.5BB of funds for numerous parties. They
indicated an interest in our New Build single property offerings and possibly other clients that may be suitable
for the Land Fund.

We may be amending the makeup of the Executive Committee in the near future. That's not a teaser
statement but simply a fact.

As things stand today, everyone that works for the company has an important contributory role. We are
down to those who "can" and those who "get it". While Jeff is vastly underutilized currently, that will change
shortly as we pursue bank financing for three properties and commence work of the initial new build
syndication.

We told Kevin Coleman that we were not going to pursue the Azusa project but certainly had in interest in
others that involved the Lewis Companies.

s We have a keen interest in working with the owner of the McCormick Ranch Golf Course to see if it is feasible
to construct a hotel on that property that would incorporate the golf clubhouse operations. That will take
some three to four months to determine if such an undertaking makes sense. The City Of Scottsdale and
other parties will come into play on this one.

Sky Song remains on our front burner as a possible "initial project" for us. There remain some unknowns on
this project but those matters should wash through over the next 60 days. Having the knowledge and some
vision to see what that end of town looks like two years from now is "key" as is availability of a franchise that
we would want.

Some of us will be out this Friday as we have a meeting in Prescott with a developer who wants a hotel on his
property. There are some interesting twists and turns with this opportunity so we'll keep you posted. It
clearly is not our Number 1 but could make the top 10.

We await an introduction by Chanel to an interested prospective JV partner. Our best guess is we'll know
more about that next week.
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Bob continues to pursue capital for us and we look to that as the short-term solution ro getting our feet back
under us.

Essential today is to keep our wits about us. While some of us are in this as a Venture., I know others of us are not
positioned to be able to handle such a voyage. Getting paid on a predictable and timely basis is essential. l know that.
All of the X-Members know that. Our needs in fact are not dissimilar to those of the rest of our Team.

What's important now is we keep a clear vision of the opportunities we have and select the one(s) we can handle .. of
utmost importance .. we need to move off the dime and get some projects (one at a time but not too far apart)
moving.

Connie, Paul , Jeff and Glen .. you're all essential to what we're doing here. Rod, Bob, Tom, Bruce and l are developing
a tight schedule of events that have a strong focus. We will not do this in a fashion that doesn't include everyone.

Here is an invitation:

If l'm not involving you, or am and you don't like something about the project, or you simply thinks "lust don't set
it" .. SPEAKUP LOUD AND CLEAR.You know me. I believe in what I believe. If you cfisaqree, disagree. But don't talk

to other s about it and don't come bock to me mogthgjater and say .. "1 disagreed with that way boc-k when" . That
one simply doesn't work. Not [or me and_not for ogybody.

Think of this as a new start. Take that invitation and us it,

We're at the right size now with the right people, We can do whatever we choose with who we have. And, we'II go
about things a little differently with our new start. We'll be better. in fact, we already are.

Thanks for being on the Team.

Dick

Richard C. Harking
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

480.625.4355 Phone
480.625.4347 Fax

www.usabarcelona.rea1tvadvisors.eom

The document(s) and/orjile(s) attached to, and the contents of this email is intended onlyfor the individual or entity to
which it is addressed and may contain information that isprivileged confidential, and exemptfrom disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby nofy'ied that any dissemination, distribution or
copying of this communication is strictly prohibited If you have received this communication in error, please notyy us
immediately by telephone and email and delete this and any copies permanentlyjrom your system. This is not on over
of securities and nothing contained herein should be construed as an over to invest in securities or advice regarding
investments
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Dick Harkens
EXHIBIT no.

Ketti gem

lo-8 ~£<From:
Sent:
To:
Subject:

Dick Harkens
Tuesday, August 05, 2014 1:13 PM
'G. Tom Simmons', Rod Eaves
Essential activities

projects*

As for Sky Song and Mccormick, the economic viability determination falls in my camp, to be reviewed with you guys.
We obviously are a ways away from determining that for either project. Studies and design work have to be
undertaken soon. I'd budget that with some careful thought. Rod and i can develop the timing schedules and budgets
for initial study period.

Logistics and beach clearing can be on your (you and Rod) side of the ledger. The Planning and scheduling of capital
expenditures for both projects will have to come through me, working in concert with the Stage 1 development needs
of each project.

We will need to bring into play some conceptual layouts of the McCormick site. Story boardswill be essential in a
show and tell with any outside group. That brings into question the interviewing of architects and engineers. Vern
Swayback's firm is suggested by Steve Chanen (for conceptual drawings and architectural design .. but they are
expensive .. Steve said that the City of Scottsdale likes them a lot; so, that should be a strong consideration, along
with civil engineers and attorney).

Capital:

l'm thinking that Chanen hay entertain a JV on either project; possibly both. Suggest we all discuss this later today. If
it seems like a good idea, possibly bring Betts into a discussion on the topic. Stewart may be willing to JV to the extent
of providing some of the front-end capital. Nothing ventured in a discussion with him on that topic. I think a full
project development period budget should be developed first.

Such a budget will fall out of the scheduling event plan for the project.

"Diminished Role impact":

With Tom and Rod next week, especially come the 15*'" of next week, that being when Kerrigan needs to have $62,500
in on the 15'", we need to reinforce with him that need absolutely must be met.

Yes, with the two of you out next week, there will be a challenging environment here, given the several projects we
have going (sites and internal matters). However, I can handle the matters that I am focused on. The two ofvou need
to position what you are doing and those on the outside with whom you are dealing so as there is a clear
understanding as to "skipping the week", so to speak. rd prefer not to be put into a situation of dealing with the Sky
Song project as i have not Benn ion the forefront of that one. Whatever may come up on McCormick is of.

Our 6 Month Plan and what we Offer an Investor

This week, we must develop in presentable form what it is we need for a 6 month period for both operations and deal
capital; and, what we will offer to an investor that will provide that capital.
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1 This will involve restructuring our debt. I am working on that currently and plan to have in ready for discussion late

today,

Meeting Friday with Steve Jurich/IQ Wealth

Charlie will be in Friday after RPM to join in the talks with Steve, as relates to developing a structure that gives him
some access to allocations and distributions from anything of ours that he sells into.

Patrick and Bruce:

The Bruce and Patrick issues should be resolved to conclusion prior to Tom's departure (hence, done by the end of
this week to all parties satisfaction).

Sky Song should also be positioned so Plaza and ASU Foundation both know that next week is off the table for
discussions.

Richard C. Hawkins
USA Barcelona Realty Advisors
480.625.4355 Phone

From: G. Tom Simmons [mailto:gtomsimmons@
Sent: Monday, August 04, 2014 4:56 PM
To: Dick Harkins; Robert Kerrigari; Rod Eaves
Cc: Paul Meka; Connie Cook; Glenn Erler
Subject: Re: Our little raft and its mission

l'lI handle the first draft of a letter to existing investors. Rod and I can handle the McCormick Ranch GC efforts for now
(Dick later same as with Sky Song). Even though I will be traveling from 8/12 through 8/22, I will be available by phone
and email, so other than attending meetings in person, there should be no "diminished role" impact. l remind everyone
that Rod will also be away 8/11 through 8/15. Finally, even though $300K is a good target need for operating capital
over the next 60 days, Bob needs to have $62K of it in before 8/15 and another $85K in before 9/1, these are firm
requirements.

Tom

---Original  Message---
From: Dick Harkens <dh81rkins@usabarcejonara.com>
To: Robert Kerrigan <RKerrigan@usabarcelonara.com>, G. Tom Simmons <
<reaves@usabarcelonara.com>
Cc: Paul Meka <omeka@u§abarcelonara.com>, Connie Cook <c:cook@usabarcelonara.com>, Glenn Erler
<qerler@ usabaroelonara.com>, Dick Harking <dharkins@usabarcelonara.com>
Sent: Mon, Aug 4, 2014 3:38 pm
Subject: Our little raft and its mission

tomsimmons Rod Eaves

I want to clear the air and move forward so we can operate the business.
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> Our Team - Rod, myself, Paul, Connie and Tom (in a diminished role for a short while starting mid-next week).
Interestingly, we have a sufficient team for accomplishing what I see coming up,

> What's right at hand that needs 100% accomplishment?

> Bob is charged with raising enough capital to meet company needs for the next 60 days. Minimum of $300K as some
interest on notes has to be paid.

> I have taken the responsibility for the deal capital requirements and post 60 day company operating needs.

> For Bob:

You and I should immediately pick up the ball with Sam Murty. What's happening with the Chicago
billionaires. You and I should get our buns up to Vihsconsin and meet with Sam Murry (ASAP). Of
course that will take some capital too.

What is happening with:

Mike _ 100,000/150,000
Clair ._ 100,000/150,000
Hair Dresser lady - 40,000/50,000
Shopping Center lady - 100,000
Doc .- 50,000/100,000
And, what's happening with the Chicago billionaires?
Latest with Sam Murry?

> Where does our "Outside" capital raising potential lie:

IQ Capital (Steve Jurich) - Dick
Sam Murty - RlA - Vwsconsin - Bob
Steve Coville - Tom/Rod
Rod has a possibility or maybe two - Rod
Bob has several named investor candidates Bob
Other Steve Betts introductions (TBD) - Dick
Bank Of Montreal (just unfolding)/ Jerry Clark/Arden Capita! - Dick
Sky Song spinoffs from Plaza Companies/ASU Foundation/Steve Betts - Tom/Rod (for now.. Dick

later)
Continued marketing to RIAs and small BDs - Dick/Connie
What did I leave out? EVERYONE CHIME IN.

> We will shortly need to start feeding capital to Sky Song and soon thereafter to McCormick Ranch. I have and will
take the responsibility for the Deal capital requirements. Bob's side is to keep the company functioning (at least for the
next $300,000 over the next 60 days).

> Over the next two days, we must send out a letter to our note-holders laying out where we are, what's next and how
we're going to get this little blip fixed. Who to do? Tom for this project?

> Connie, Paul and I are working on a short presentation for Bank Of Montreal / Jerry Clark. Out the door
Wednesday.

>
especially. Working this project will soon entail some capital outlays too. Probably 30 days and then some (i) legal, (ii)

preliminary PERT plan to be crafted. Rod and l will work that for starters and then it's his. Target Friday for a block
diagram and two weeks for a "hard look" plan.

The McCormick Ranch project seems to have only a couple of hills to climb and neither is currently known to be

demand/feasibility studies and (iii) site planning/conceptual elevation drawings. This project requires a very

> September Communique - Connie's baby.

> Web Site - clean it up as to people and positions. New content coming.
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> Feedback -. EVERYBODY???'?

Dick

Richard c. Harkins
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

480.625.4355 Phone
480.625.4347 Fax

www.usabareelonggea_[ty§dvisors.com
The document(s) and/or f/le(s) attached to, and the contents of this email is intended only for the individual or entity to
which it is addressed, and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby noticed that any dissemination, distribution or copying
of this communication is strictly prohibited. If you have received this communication in econ please notify us
immediately by telephone and email and delete this and any copies permanently from your system. This is not an offer
of securities and nothing contained herein should be construed as an offer to invest in securities or advice regarding
investments
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Dick Harkins

From:
Sent:
To:
Subject:

Dick Harkins
Thursday, July 17, 2014 12:26 PM
'G. Tom Simmons', Bruce Orr, Robert Kerrigan
BRA's Capital Matters

I remind all that this company was started in 2009 when only Tom and I were involved. It was essentially
reconstituted in 2012 and at my suggestion, the Executive Committee concept was brought forward and put into
place. The essence of that concept was two-fold. First, to give the people that helped finance the company a voice in
the company so as to represent outside investors they brought in. Second, to reward such effort and ongoing efforts
with the opportunity to vest into ownership of BRA.

The second part of that remains in place despite the fact that only my relationship with Bob and then Bob's
relationship with investors has brought capital to this company. Additionally, through others, I have brought investors
to the company, including Bobbie.

Along the way, I have yet to turn in an expense report, which if I did, would amount to several thousand dollars,
which, I don't intend to do until we have substantial cash reserves.

As for me taking a draw to cover some mandatory expense, there are no dollars earmarked that can be pointed to as
the dollars l drew. Not unlike the rest of you, I have not been paid in any of the same periods you have not been paid.
And in prior periods, when we were paid, l have taken far less than that to which I am entitled.

So the pain is spread around. As for Bruce's contention that I drew $2,000 of his capital input, that could be seen that
way. We will get Bruce paid back from first dollars in as we will Rod, Bob and other short-term lenders. Any member
of this team with an overwhelming financial need will be put in the front of the line as we have capital available. That
has been our priority to date as evidenced by keeping Paul and Connie paid. Paul has slightly more slack than Connie,
who has no slack.

What it boils down to is simply, there are jobs to be done here. If someone can't get the job done, they need to get
another job. As for directing communication to Tom asking about working capital and such .. that is misdirected.
Capital is not in his corner of the business. That is mine and Bob's. So, if you want to know about capital, call me.
Other topics have a correct path to be dealt with too.

All in all, I feel this email business is generally a manner to deflect dealing with it straight on. it takes far longer to
address an issue tying an email than it takes making a call. Let's try calling one another on matters that we find (in our
mind). I can be reached from SAM to 10PM.

As of yesterday, Rod accepted the invitation from Tom and me to join the Executive Committee. We will decide if we
expand the committee or make two committees out of what we have. A major issues committee and a committee
that takes on specific issues.

Bruce, you are the one voicing the most issues. Simply the way it is. Maybe you are under the most pressure. Maybe
you're upset with me. Well, here's the bottom line. l'm not going anywhere and l'm not bowing to listening to anyone
moan about anything that they are not developing a solution for. I will work shoulder to shoulder with anyone that
has a better mousetrap (relative to anything we do here) and has a purposeful idea as to how to build it; and will go
to the wall to see it developed and implemented. l \ll
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If any one of us brings a problem, bring a solution.

As for an Executive Committee meeting, I have previously stated that we will call one as soon as we have some
breathing room on the capital front. That likely will lead to a meeting in the last week of July.

We (Tom, Rod and me .
Lewis sites and the Buena Vista site.

. with Bruce) generally plan to spend two full days in early August in California touring the

Tom is preparing a letter agreement to be presented to Lewis covering a specific set of agreements for each Lewis site
we determine to pursue. That will of course be done in concert with Bruce and Kevin.

Guys, we need to produce results as called for in our Plan. That Plan has not changed in spirit.

Yes, it's financially hard right now. In my view, we created that hardship. Part of the "we" is no longer associated with
us.

Bruce, you say no one you know wants to invest in the BRA offerings..sic..for working capital. They want to invest (if
they do at all) in a specific real estate deal.

OK. I have an idea. Let's consider operating under the Trammel Crow model.

Bruce, you can be the Southern California BRA Partner.
We will appoint someone else to be the Arizona Partner. They have the same marching orders.

Take a deal the company approves and go do it. The company will be the glue in the seams.

Company resources will be behind each deal a Partner takes on at the Company's approval. Those Company
resources are being developed. It's called .. "working capital" It is being formed via placement of the Land
Entitlement Fund and sale of BRA offerings.

The company can advance its funds to a Partner's deal to get the land under contract and to take it through zoning
approvals. The deal itself will finance architectural, engineering and franchise matters.

The deal is the partner's to get financed. That includes the debt and equity pieces. The Company may be of assistance
in that effort or not; the company may make some advances but will keep only minimal capital in any one deal.

So a partner lives or dies based on his ability to get a deal(s) done. It has worked for Trammel Crow for decades.

As for working capital, here is my best input:

Land Fund -

1. will know early next week If U Of Wl Madison is taking $1MM; if they do, we think their advisor will put other
clients in the deal. The Land Fund can provide for our basic needs for 12 months.

2. Bob has a client hat may take $100K .. lam to meet with the client at some point in the next day / days. Bob
feels is ready to fund if she likes us. She likes the deal.

3. New opportunity with a local RIA who Tom and I met with earlier this week. Promising and could lead to a
sell-out of the Fund. Next meeting next week. This RIA does large deals via a network of other RlAs and
smaller sized BDs .. he likes the idea of a series of New Builds or several in one Fund.. good possibilities.

2
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BRA note offering -

1.
z.

Kerrigan client for 100K .. will know shortly - Bob thinks will fund next week
Kerrigan client for 50K - 90 day note -Bob says will fund next week.

been in the mill for a while.

Steve Betts introduction - met with Jeff this AM here in our office (myself, Tom and Rod). Large potential .. will meet
again next week as he has time to think about how he would like to proceed.

Oppenheimer - Had lunch with Mitch yesterday and he wants to do something. Vlack has left the company and the
guy that replaced him will be here over the next two weeks; and we'll meet.

That's my feedback to Bruce's email and beyond.

Best

Dick

Richard C. Harkens
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

480.625.4355 Ph0l]€
480.625.4347 Fax

www.usa barcelona_realtvadvisors.com

the document(s) and/orjile(s) attached ro, and the contents of this email is intended only for the individual or entity to
which it is addressed, and may contain information that is privileged, confidential, and exempt fom disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notyied that any dissemination, distribution or
copying of this communication is strictly prohibited If you have received this communication in error, please notyy us
immediately by telephone and email and delete this and any copies permanently/romyour system. This is not an over
of securities and nothing contained herein should be construed as an o_1§'er to invest in securities or advice regarding
investments
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MICHAEL K. JEANéS, Clerk
Mamas
'Deputy

FINAL PROPERTY SETTLEMENT AGREEMENT
?l/ 2426 »¢0>78'7 /N /fer /< w146.*A0

THIS AGREEMENT is made and entered into in Maricopa County, Arizona, this

day of June 2007, by and between JULIA KERRIGAN, hereinafter referred to as

"Wife," and RO BERT KERRIGAN, hereinafter referred to as "Husband," and collectively

referred to as "parties."

l

I

RECITALS

A. The parties were married on July 30, 1966, in Fond du Lac, Wisconsin, and

have ever since been and are now Husband and Wife,

B. There are no minor children of the marriage. Wife is not currently pregnant,

c . An action for Dissolution off carriage bas b in instituted in the Superior Court

of Arizona, Maricopa County, cause number FN 2006-000787. Wife is the Petitioner and

Husband is the Res ponder t;

There is no possibility of reconciliation between the parties;

E. It is the intention of the parties that this Agreement, with the approval of the

Court, is to be incorporated in and made part of the Decree of Dissolution, it being

understoodand agreed, however, that, notwithstanding any suchincorporation, the parties

will nevertheless be bound by all of the terms and conditions of this Agreement, which will

be binding upon each of them from and after the date of execution hereof;

It is further agreed that in the event such action is brought to hearing or trial,

APPROVED:4 -
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q neither party will ask for relief contrary to or in conflictwith any of the provisions ofthis

AgreeM end. It is further agreed and understood bathe parties that they are bound byallterms

and provisions of thisAgreement,which may not be merged in such Decree, but which shall

survive same and bebindingand conclusive upon the parties;

This Agreementis entered 'into in the State of Arizona and shall be construed

and interpreted under and according to the laws of the State of Arizona;

H. Each party deems it to be in his and her best interest for each of them to

mutually declare their rights respecting all the property acquired and debts incurred by other

or both of them during the marriage of the parties, and prior thereto, and to compromiseand

settle such rights forever; and

1, Except as set forth in prior recitals or specifically widmin the covenants to this

Agreer ant, Husband and Wife intend for this Agreement tn address and resolve all matters

dependent upon or arising out of their marital relationship.

n o w , THEREFORE, in consideration of the covenants baleen the parties

hereinafter set forth, the sufficiency of which is hereby acknowledged, the parties hereby

agree and declare as follows:

1. ADVICE OF COUNSEL

Each party has had the opportunity to seek the advice of separate counsel. Wife has

sought the acivice of Regina M. Pan girl, of The Hallie: Law Firm, 3216 North Third Street,

APPROVED:

7444
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G.

4172
Robert



a.

1

A Suite 100, Phoenix, Arizona85012. Husband has sought the advice of Richard G. Neuheisel

of Neuheisel Law Firm, P.C., 64 East Broadway Road, Suite 245, Tempe, Arizona 85282-

1355.

2. TAX _CQIQSEQUENCES

The parties recognize that there could be tax consequences as a result of any of the

transactions contained herein. Each party has had the opportunity tn seek advice from an

accountant or tax expert of his or her choosing prior to entering into this Agreanent, and

Wife has not received such advice from her counsel.

3. PARAGRAPH HEAm§_G§

The paragraph headings usedherein are for co lenience and re Terence only and are

not intended to define, limit, or describe the scope or intent of any provisions of this

Agreement.

4. CONSTRUED BY THE LAWS OF THE STATE OF ARIZONA

This Agreement shall be construed in accordance with the laws of the State of

Arizona. It is expressly agreed that if this Agreement shall be made a part of any decree, the

provisions of law with regard to the retention of the court's jurisdiction shall be as provided

by the laws of the State of Arizona.

5. APPROVAL BY COURT

This Agreement is to be filed by the parties and incorporated in the pending domestic
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A relations action in the Superior Court of M aricopa County for app rival there f. Each pa my

expressly represents that this Agreementis fair and equitable to both parties and requests that

the Court approve it.

In the event that no f inal decree is entered in this matter, for any reason, this

Agreement shall remain valid and binding unless or until it is expressly rescinded or

otherwise revised by both parties, in writing.

6. NON-MERGER

This Agreed ant specifics lay shall not be merged into any decree. This Agreement

may and shall be considered to exist as a separately enforceable self-sustaining agreement

between the parties. It may be enforced by appropriate action at law, equity or otherwise,

including, among other remedies, specific performance, or as a pan of any decree, as either

party seeking enforcement may desire to_proceed.

7. SOLE AND ENTIRE AGREEMENT

There is no other contract, oral or written, between the parties relative to the matters

delineated herein. No promises, warranties orrepresentations of any nature have been made,

other than as specified in this Agreement, to induceeither party to enter into this Agreern ant.

The parties hereto acknowledge thatneither of them has been unduly influenced or coerced,

in any way, by the other, in the making or executing of this Agreement. The parties also

acknowledge that neither one of them is under any duress in executing this Agreement.

APPROVED:
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8. MODIFICATIONS IN WRMNG

Any changes in the terms and/or conditions of this Agreement shall be in writing,

executed by both parties (or designated counsel) and shall become a part of this original

Agreement and be submitted to the court for approval as an order,

9. BINDING UPON HEIRS

Except as otherwise expressly provided in this Agreement, each and every covenant

and agreement herein contained shall inure to the benefit of, and shall be binding upon, the

personal representatives, heirs, assigns, legatees, devisees, administrators and executors of

the parties hereto, and no provision of this Agreement shall ever be deemed or construed to

be made for the Ben edit of any person other than the two parties who have executed this

Agreed ant, and their respective personal representatives, heirs, assigns, legatees, devisees,

administrators and executors.

10. MUTUAL RELEASES

Subject to the provisions of this A agreement, each party hereby releases, grants,

transfers, conveys and quit-claims any and all interest, claim, or other right which he or she

may now or hereafter have in all earnings, income and/or property,real, personal or mixed,

and wheresoever situated, herein assigned or he readier acqu ired by or on behalf of the other

party and such shall be deemed to be the sole and separate property of the other party.

APPROVED: ll 'u
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11. WAIVER OF RIGHTS IN ESTATE OF OTHER PARTY

Absent a valid will with provisions to the contrary executed subsequent to this

Agreed end, each party hereby: (A) waivesand releases any right or interest, whether by law

or dower or courtesy, or otherwise, in law, to or in all Leal or personal property, which the

other party may now own or hereafter acquire; (B) agrees that the estate of the other party,

real and personal, shall go and belong at the death of the other party to the person(s), other

than Husband or Wife, who would have become entitled thereto; (C) waives all right to

letters of administration upon the estate of the party; and (D) waives his or her right of

election and every other right granted by the laws of any jurisdiction to take against any will

of the other party, if such will shall have been executed before the date of this Agreement.

12. REMOVAL OF BARRIERS TO REMARRIAGE

Each party shall take all steps within his or her power to remove any barrier, religious

or otherwise , to the other party's remarriage following entry of a Decree of Dissolution, and

each party specifically waives any rights that party may have to decline to do so, as may be

inferred from the Arizona Court of Appeals decision inVictor v. Victor, 177 Ariz. 231 , 866

P.2d. 899 (1994).

13. EXECUUQN QF DOCUMENTS

Husband and Wife shall execute any and all documents or instruments necessary to

transfer real or personal property in accordance with this Agreement or to effectuate the

l
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intent and purpose of this Agreement and the Decree of Dissolution, including, but not

limited to, all instruments, deeds, conveyances, Powers of attorney, authorizations,

indemnity es, trust termination documents, notices, directions orasprovals totermirate credit,

and other similar documents reasonably required to give effect to this Agreement and the

Decree. Notwithstanding the foregoing, neither party shallbe required to assume liability

for any obligation or payment of money or to incur any liability other than as expressly

required by this A agreement.

14. AGREEMENT AS DEED,TRANSFER AND cALm INSTRUMENT

This Agreement is intended tobe and sh all be deemed a sufficient deed, conveyance,

assignment, transfer and bill of sale of all right, title, interest, claim and demand of every

nature covered by this Agreement. This document may be filed and/or recorded as a valid

instrument. These provisions, ho waver, arenot in lieu of each partyexecuting all locum ants

necessary to accomplish the terms of this Agreement as set forth in the paragraph entitled

"EXECUTION OF DOCUMENTS" or elsewhere herein.

15. THIRD PARTY BENEFICIARIES

This Agreement shall not be interpreted as creating in any third party or class of

persons not parties hereto or expressly designated herein any right or benefit of any kind or

naturewhatsoev Er.

APPROVED'
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16. GENDER. NUMBER AND LIMITATIONS

This Agreed ant shall apply to I-lus band and Wife acc wording to the context hereof, and

without regard to the number or gender of the words or expressions made herein. The words

"include" and "including" shall mean without limitation regardless of the subsequent

enumcrati on ,

17. QETTLEMENT DOCUMENT

This Agreement constitutes a settlement document, shall not constitute an admission

of any fact by either Husband or Wife, and shall not be admissible in any proceeding except

a proceeding comm fenced to enforce rights arising under this Agreement or resulting from

an alleged breach of this Agreement.

18. TUVlEl§.QF Mn ESSENCE

Time is of the essence regarding this Agreer ant and each term and provision hereotl

19. SEVERABILITY

The provisions of this Agreement should be enforced to the fullest extent pa visible

under the law and publicpolicies applied ineachjurisdiction in which enforcement is so tight.

If any particular provision of this Agree went, or portion thereof, isheld to be wholly invalid

or unenforceable, this Agreement shall be deemed amended to delete therefrom that portion

thus adjudicated invalid, and the deletion shall apply only with respect to the operation of

said provision. To the extent a provision of this Agreern ant, or portion thereof, is deemed

APPROVED :
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unenforceable by virtue omits scope, but raybe made enforceable by limitation thereon, each

party agrees the same shall b e enforce able to the fullest extent permissible under the laws and

public policies applied in the jurisdiction in which enforcement is sought. Notwithstanding

the foregoing, if deletion of portion of this Agreewent results in the distribution of prop erty

between the parties set forth herein becoming inequitable, this Agreer ant shall be reformed

by a court of appropriate jurisdiction, if Husband and Wife are not able to otherwise agree,

to provide for an equitable distribution of property and obligations or offsettlmg money

judgment based upon the property and obligations being divided upon the effective date of

this Agreement.

20. INCORPORATION

The foregoing Recitals shall be considered a part of this Agreement and these

Coven ants as if fullyset forth herein. Husband and Wife hereby ratify and acknowledge each

of the Recitals.

21. E N F O R C E M E N T J Q L E C T I Q N

The failure of either party to insist, in any one or more instances, upon strict

performance of any of the covenants or provision s of this Ag reedment sh all not be construed

as a waiver or relinquishment of the future of such co tenant or provision or the right to strict

and timely performance of the same, but said covaxants or provisions shall continue and

remain in full force and effect.

APPROVED'
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* The parties may have agreed herein upon specific remedies for either party's failure

to perform in accordance with the terms of this Agreement. Such specification of remedies,

however, shall not serve as a limitation on either party to seek performance or recover

damages through any other available remedy, including the right to seek court enforcement

through alternative rem Edy. Specific remedies set forth herein shall be construed to be an

available option and not th e exclusive remedy.

Hz. FULL DISCLOSURE

Husband and Wife hereby warrant that each has made a full disclosure to the other

party of all property owned by him or her separately, as community property, jointly, or i n

any other nature, has made a full disclosure of all property in which hear she has a beneficial

interest, and has made full disclosure of all income presently being earned and all available

employment benefits. Each party does, by execution of this Agreement, rep resent, warrant,

and guarantee that there is no other property owned in any manner by him or her other than

the property mentioned 'm this Agreement, nor is thee any property in anyone else's name

in which he or she has a beneficial interest.

Each party further represents and warrants to the other that he or she has: (A) made

full disclosure to the other party fall debts, obligations, judgments, and liens which he or

she has incurred separately, as community debts or obligations, jointly or in any othernature,

(B) made ful l  disclosure of  al l  property on which such debts, obligations, liens, or

APPROVED
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encumbrances exist as an encumbrance, and (C) guaranteed that the property assigned and

transferredherein is not subject to any debts, obligations, liens, or encumbrances except as

otherwise specifically set forth in this Agreement.

Husband and Wife have relied upon this full disclosure and have entered into this

Agreement in full reliance thereon. The parties acknowledge that this Agreement satisfies

all of the requirements of Rule 49, Arizona Rules of Family Law Procedure

23. sU3sEo_uEnT_pvgcnA.$E oF REAL PRQPERTY

The parties mutually agree that if either party, after the date of this Agreement

contracts to purchase or completes a purchase for any real property, the non-purc hosing party

waives all ownership interest or rights in said property. The purchasing party shall be solely

responsible for any mortgages or liens placed upon the new Ly acquired property, and shall

hold the non-purchasing party harmless therefrom. The parties so ecifically agree that this

provision shall be a sufficient waiver, by the non-purchasing party, of any interest in that

property so as to allow the purchasingparty the opportunity to complete the real property

purchase transaction.

24. CONDITION AND VALUE

The parties have each had the opportunity to inspect any andall assets awarded herein

and are familiarwith the condition thereof. Each party acknowledges that no representations

have been made by counsel as no condition, value or encumbrances on any asset awarded

I/4134
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Ill



I

\I

O

•

pursuant to this Agree went,

25. AFTER-DISCOVERED ASSETS

In the event that additional community, quasi-community, jointorcoxnmon property,

which is not referred to herein, isdiscovered at any time subsequent to the execution of this

Agreement, said com munity, quasi-c immunity, joint, or common property, having been in

existence prior to the date of execution hereof but not having been distributed herein, such

after-discovered community, quasi-community, joint, or common property shall be divided

equally between Husband and Wife, and shall be deemed to have been held by the parties as

tenants-in-common until such division occurs,

Wife shall have until July24, 2007 w make any objections to Husband' s disbursement

offends made from bank accounts and/or the brokerage accounts, so long as the subpoenaed

records are received by July 17, 2007. If the subpoenaed do cements are not received by July

10,2007, wife shall have fifteen (15) days to make any objections to Husband's disbursement

of funds made from bank accounts and/cr the brokerage accounts. Husband shall have

fifteen (15) days from the date of Wife's objections, if any, to provide to Wife supporting

documentation of the disbursement and whereabouts of said funds. If Husband fails to

comply with the fifteen (15 day deadline, he shall be deemed to be in contempt of court, and

Wife shall be entitled to take legal action to resolve Witte's objections to Husband's

disbursements of said funds.
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26. IRREVOCABLE DWlSION_AND NON-TAXAl1LE_EVENT

The divisions and transfers o freak andpersonal pro party between the partiesas h herein

provided are effective immediately and are irrevocable. The parties have agreed upon an

equitable division of their community,joint, and common, real andpersonal property,the

division of which is set forth hereinafter. The parties intend to divorce, which constitutes a

non-taxab!e event under the current federal and state tax codes, including Section 1041 of

theInternalRevenueCode. Neither party shall treat the division of property as between the

partiesprovided for herein as a sale or as giving rise to gain or loss for federal income tax

purposes or as entitling a party to an adjustment in the basis for income tax purposes of any

item of prove tty retained, receive ed, or transferred by this Agreement. Should either party

violate the provisionsandintent of this paragraph and thereby cause tax liability to the other

party, the party causing the liability sh all pay all consequential liability of the other party.

27. DIVISION OF PERS0N1§L_PROPERTY

The parties intend to dissolve and terminate their marital community estate, and to

dispose of all community, joint, and common property acquiredsubsequent to the date of

their marriage, which has been disclosed herein, as well as all property held as tenants in

common or in joint tenancy, which may have been acquired prior to their marriage.

Hereafter, all listed assets whatsoever situated shallbe the sole andseparate property ofthe

party acquiring same, and hereafter all obligations incurred of whatsoever nature shallbe the

APPROVED'
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q sole and separate obligation of the party so incurring. The division of property and assets as

herein provided has been made as an equitable division of all existing community, joint, and

common property. The parties make the following division of their joint, common, and

comma pity property,notwithstanding any claim or contention on the partof either party that

the property described herein, or any item thereof, istle separate property of one party or the

other, except as otherwise herein expressed.

Wife does hereby assign, grant, convey and transfer to Husband as his sole and

separate property the following:

(A.) Husband's own personal property, including Husband's clothing and personal
effects, along with an equitable portion of the community pets oral property,
based upon the agreement of the parties, who agree to coop erase together in
good faith to divide same equitably;

(B.) The 2006 Infinity, together with all liens and encumbrances thereon.

(€.) Husband shall be awarded, as his sole and separate property, any interest of
whatever type that he and/or the community have in the business known as
"Personal Wealth Management." Wife shall execute any and all documents
and instruments, including endorsement and delivery of stock, if any, to
effectuate the intent and purpose of this paragraph. Husband shall be solely
responsible for anyand all liabilities related to this business and the operation
thereof, and Husband shall indemnify and hold Wife harmless as to any
obligations, claims, and demands against Husband, Wife, and/or the business,
as a result of die operation of said business. The fair value of the community
value of said business is $380,000.00. Wife shall be awarded an equalization
payment f rom Husband for one-half  of  the value of  Person al Wealth
Management, in the sum of $190,000.00, which represents any and all of
Wife's interests in the business, Hu san d's equalization payment to Wife shall
be paid as follows:

APPROVED :
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1. Husband shall pay to Wife one-third (1/3) of the business buyout, in the
sum of$63,333.34, no later than June 30,2007, and said payment shall
come from Husband's one-half (%) share of the equity in the marital
residence,

Husband shall pay to Wife the second one-third (1/3) of the business
buy-out, 'm the sum 0f$63,333 .33, no later than June 30, 2008, plus six
percent (6%) intern st compounded an dually on the balance ow ed, until
paid in full, with interest commencing on June 30, 2007;

Husband shall pay to Wife the remaining one-third (1/3) of the business
buy-out, in the sum of $63,333.33, to be paid no later than June 30,
2009, plus six percent (6%) interest compounded annually on the
balance owed, until paid in full with inherest commencing on June 30,
2007;and

Husband shall be entitled to pay-off the buy-out obligation to Wife
earlier than the above-referenced deadlines without penalty, but with
six percent (6%) interest compounded annually on the balance due up
to the date of the final pay-off.. These payments are intended no be non-
taxable, pursuant to §104l of the IRS Code.

If Husband fails to make a man they payment within fifteen (15) days after the
due date, Husband's failure to pay shall accelerate the otherpayments due, and
Wife shall be entitled to enforce the equalization judgment against Husband
as a judgment creditor, with an interest rate of ten percent (l0%). Husband
shall secure said buy-out with the following property, which security shall
remain in effect until Husband's buy-out debt to Wife herein is paid in full:

a. $500,000.00 life insurant Ce policy (See paragraph 27(a) below);

b. A bank letter of credit, and Husband shall have ten business days from

the date of the execution of this Property Settlement Agreement to

obtain a letter of credit security the remaining balance owed on the

business buy-out.

APPROVED
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Q Wife shall be removed as an of"zicer of the Personal Wealth Management
business, no later than May 31, 2007. Husband shall execute any and all
necessary documents to effectuate said change. Husband shall take over any
and all of Wife's bookkeeping duties within the business, effective March 3 l ,
2007.

(11) Wealth Legacy Consultants: The business known as "Wealth Legacy
Consultants," along with all assets, debts, liens, and encumbrances shall be
awarded to Husband herein. Husband has represented that the business has a
negative return, and has earned no profit since it was opened in approxim ateiy
2004. Wife has relied on Husband's representation regarding same in
entering into this Property Settlement Agreed end and in agreeing to award this
asset to Husband. Should Wife later learn that Wealth Legacy Consultants had
been a profitable business prior to the date of the execution of this Property
Settlement Agreed ant, Wife shall be entitled to a ju dement of one-half of the
fair value of said business, with said value determined by a business valuator
chosen by Wife. Husband shall be solely obligated to pay the cost of said
valuation.

(E-) One-half of the value of the parties' brokerage accounts, which shall be
equally divided by June 15, 2007.

(F-) One-half of the cash values within any and all life insurance policies owned
by the parties, less $20,000.00. The cash value shall be valued as of the date
the division occurs, which shall be no waterMan July 15, 2007.

(G-) Within thirty-days of the filing of the Decree, the parties shall create, outofthe
current second~to -die policy, a new policy, insuring Husband's life in the sum
of $500,000.00. Said policy shall be awarded to Husband, and Husband shall
be solely obligated to pay the premiums on said policy. Husband shall name
Wife as a beneficiary on said policy, as security for I-Iusband's spousal
maintenance obligation to Wife, and as security for Husband's Personal
Wealth Management buy-out debt to Wife. Upon full satisfaction of the first
three years of Husband's spousal mainpenance obligation and upon full
satisfaction of I-Iusband's business buy-out obligation to Wife, Wife's
beneficiary benefit on Husband's life insurance policy shall be reduced from
$500,000.00 to $200,.000.00, which baiefit shall remain in force until Wife

APPROVED' 4

Julia Kerrigan
(

Page 16 of 26

I



I

9

J

9 remarries, Wife die s, or spousal maintenance is otherwise terminated.
Husband shall cooperate in providing Wife with proof that said policy ranains
in force. Ha stand shall send proof of said policy to Wife, viaU.S. mail, at the
end of March, June, September, and December of each year.

(H-) Husband shall have the option of maintaining, at his own expense, the parties '
remaining so ,000,000,00 of the s2,000,000.00 second-to-die policy;

(1-) Husband shall be awarded the $1,000,000.00 life insurance policy that
currently insures Husband's life, and Husband shall be solely obligated to pay
the premiums on said policy.

(1) One-half of the commissions earned by Husband and/or Personal Wealth
Management through June 7, 2007 to the extent same has not been accounted
for herein (see Paragraph 27(E) above) and the entirety (100%) of the
commission earned by Husband and/or Personal Wealth Management after
June 7, 2007, less personal and corporate expenses.

(K-) One-half of the cash that exists in the parties' sole and joint bank accounts
(checking, savings and/or money market accounts) on the date that the last
accounts are divided, which bank accounts include:

1. Husband's sole personal andlor sole business account(s) with Alliance
Bank;

Husband's sole personal accounts with National Bank of Arizona,

Parties' joint personal account(s) with National Bank of Arizona
(Kerrigan Trust);

Parties' joint business account with National Bank of Arizona;

5. Wife's sole personal account(s) with Wel}s Fargo; and

Any other bank accounts in either party's sole name or the parties' joint
names thatarenot kientitied herein, but which exist on the date of the
execution of this Property Settlement Agreement.

APPROVED:
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Theparties shall cooperate in good faith to produce any and all bank account statements to

the other party's counsel by July 31, 2007, so that a determination can be made as to the

balance of each account no be divided.

(L) 100% of all of I-Iusband's future Social Security earnings benefits;

Husband shall assume and pay, indemnify and hold Wife harmless from any

encumbrances due thereon, as well as any tax liability that may be associated with ownership

of said property, including, but not limited to, income tax, real estate taxes, use taxes or any

other tax liability of any nature whatsoever.

Husband does assign, grant, convey and transfer to Wife, as Wife's sole and separate

property, the following'

<m.) Wife's own personal property,including Wife's clothing and personal effects,
along with an equitable portion of the community personal property, based
upon the agreement of the parties, who agree to cooperate together in good
faith to divide same equitably;

CN.) An equalization payment from Husband, in the sum of`$190,000.00, as and for
Wife's one-half share of the fair value of the business known as "Personal
Wealth Management." (see Paragraph 27(C) above.)Husband's equalization
payment to Wife shall be paid as follows:

1. Husband shall pay to Wife one-third (IB) of the bus ness buyout, in the
sum of$63,333.34,no later than June 30, 2007, and said payment shall
come from Husband's one-half (%) share of the brokerage accounts;

2. Husband shall pay to Wife the second one-third (1/3) of the business
buy-out, in the sum of$63,333 .33, no later than June 30, 2008, plus six

*'\
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9 percent (6%) interest compounded annually on the balance owed, un tit
paid in full, with interest commencing on June 30, 2007;

Husband shall pay to Wife the remaining one-third (1 /3) of the business
buy-out, in the sum of $63,333.33, to be paid no later than June 30,
2009, plus six percent (6%) interest compounded annually on the
balance owed, until paid in full with interest commencing on June 30,
2007;and

4. Husband shall be entitled to pay-off the buy-out obligation no Wife
earlier than the above-referenced deadlines without penalty, but with
six percent (6%) interest compounded annually on the balance due up
to the date of the final pay-off. These payments are intended to be non-
taxable, pursuant to §l04l of the IRS Code.

Husband shall secure said buy-out with the following property, which
security shall remain in effect until Husband's buy-out debt to Wife
herein is paid in full:

$500,000.00 life insurance policy (See paragxaph 27(G)above);

b. Husband shall have ten business days from the date of the
execution of this Property Settlement Agreement to obtain a
letter of credit security the remaining balance owed on the
business buy-out.

(0~) One-half of the value of the parties' brokerage accounts, which shall be
equally divided by June 15, 2007.

(P-) One-halfof all of the cash values in the parties' various life insurance policies,
plus $20,000.00. The cash value shall be valued as of the date the division
occurs, which shall be no later than July 15, 2007

(Q-) The parties shall create, out of the current second-to-die life insurance policy,
a new $500,000.00 life insurance policy insuring Husband's life. Said policy
will be award ed to Wife, and Wife shall be solely obligated to pay the
premiums on sa id pa Icy, commencing the month following the creation of the

APPROVED
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policy, which shall occur within thirty (30) days after the filing of the Decree
of Dissolution oflvlarriage. Until that time, the premiums shall be paid from
the cash value of said policy;

(R-) Wife shall be awarded the $200,000.00 life insurance policy that currently
insures Wife's life, and Wife shall be solely obligated to pay the premiums on
said policy, commencing the month following the creation of the policy, which
shall occur within thirty (30) days after the filing of the Decree of Dissolution
of Marriage. Until that time, the premiums shall be paid from the cash value
of said policy.

(S-) One-half of the commissions earned by Husband and/or Personal Wealth
Management through June 7, 2007, less personal and corporate expenses.

(T-) One-half of the cash that exists in the parties' sole and joint bank accounts
(checking, savings and/or money market accounts) on the last date that the
brokerage accounts are divided, which bank accounts include:

1. Husband's sole personal anti/or sole business account(s) with Alliance
Bank;

Husband's sole personal accounts with National Bank of Arizona;

Parties' joint personal account(s) with National Bank of Arizona
(Kerrigan Trust);

4. Parties' joint business account with National Bank of Ariz one;

5. Wife's sole personiml account(s) with Wells Fargo; and

__
_

6. Any other bank accounts in eitherparty's sole name or the parties' joint
names that are not identifiedherein, but which exist on the date of the
execution of this Property Settlement A agreement.

(U.) 100% of all of Wife's future Social Security earnings benefits.

Wife shall assume and pay, indemnify and hold Husband harmless from any
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u encumbrances due thereon, as Hellas any tax liability thatmay be associated w it ownership

of said property, including, but not limited to, income tax, real estate taxes, use mies or any

other tax liability of any nature whatsoever.

28. REAL.1ZRQ3ERTX

The parties shall sell the marital residence, located at: 8294 E. Buteo Drive,

Scottsdale, Arizona 85255. Said property's legal description is:

Lot 3, of Grayhawk Parcel 3E South, a Subdivision, according
to the Plat of Record in the Office of the County Recorder of
Mario pa County, Arizona, Recorded in Bo of 405 of Maps,
Page 22.

Commencing May 1, 2007, Husband shall have exclusive use of the marital residence

until the closing of the sale on the marital residence, Husband sh all cooperate in allowing

Wife access to marital residence to obtain her personal property. Commencing May 1, 2007,

Husband shall be solely responsible for any and all mortgages, encumbrances, maintenance,

repair, upkeep, taxes and insurance due thereon, until the closing on the sale of the marital

residence. Husband shall pay the entirety (100%) of any and all real estate commission fees,

if any, relating to the sale of the marital residence, and said fees shall be deducted from

Husband's one-half share of the net equity. Husband shall indemnify Wife and hold Wife

harmless from any such commission and from any liabilities or claims resuming from the sale

of the marital residence, including any claims by the former real estate agent and/or broker.

Upon sale of the marital residence,d\e parties shall equally share in the remaining net
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Q equity of the marital residence, after payment of the first and second mortgages, closing

costs, and after payment of the debts the parties have deemed to be community, consisting

exclusively of the National Bank of Arizona debt (approximate balance of $20,084), the

Great Lakes debt (approximate balance of $7,000), the National Bank of Arizona line of

credit (approximate balance of $9,944), Bank of America Visa personal credit card

(approximate balance of $12,113.00), Chase credit card (approximate balance of

$l9,660.00), and CitiBank MasterCard (approximate balance of $6,l88.00).

29. PAYMENT OF DEBTS

Husband shall assume and pay the following debts, and Husband shall indemnify

and hold Wife harmless from the same:
I

All debts secured by any property assigned to Husband herein; and

B. Any debts incured by Husband and not addressed herein.

Husband shall not be entitled to reimbursement from Wife for any of Wife's personal

expenses, which Husband has paid to date.

It is ordered that Wife shall assume and pay the following debts, and Wife shall

indemnify and hold Husband harmless from the same.

Lease on Wife's vehicle,

B. All debts secured by property assigned to Wife herein; and

c. Any debts ineuned by Wife and not addressed herein.

APPROVED :
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30. INDEMNIFICATION

Each party shall indemnify and hold the other harmless from all obligations assumed

as part of this Agreed ant.

The duty created by law or in this Agreement for each party to indemnify the other

shall include, but not be limited to, payment of: the liability or obligation itself; defense of

the other party against any claim concerning the liability or obligation (if the other party, in

his or her sole discretion, requests the indemnifying party ro provide a defense); and payment

of all reasonable costs and expenses incurred by the other party, either beforeor after a coo rt

action has been commenced, in connection with any clam asserted against said party

concerning the liability or oblige action ind cm unified against.

31. STATUS OF TEMPORARY ORDERS

There areno court-ordered temporary obligationsdue from one party to the other, and

to the extent any such obligations existed, they have been satisfied in full.

32. SPQUSAL MAINTENANCE

Husband shall pay indefinite spousal maintenance to Wife, beginning on June I , 2007,

in the sum of$5,000.00 per month, which is non-modifiable for the first three (3) years. Said

spousal maintenance award shall terminate upon Wife's remarriage or upon the death of

either party, except that Wife shall be entitled to Husband's life insurance proceeds, in the

event of Husband's death, pursuant to Paragraph 27(G) of this Agreement. Hu stand shall

secure said spousal maintenance as follows:

APPROVED
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b. Husband shall have tenbusiness days from the date of the exertion of
this Property Settlement Agreement to obtain a letter of credit for the
remaining balance owed on the business buy-out.

33. INCOME TAXES

Husband shall assume any and all federal and/or state individual and business tax

liabilities for all prior tax years through the year 2005, regardless of when said liability may

have been incurred. Husband shall indemnify Wife and hold her harmless from any such

liability.

The parties shall tile joint 2006 federal and site income tax returns, and shall share

equally in any tax refunds or liability thereon. The parties shall equally pay for any costs

incurred in the preparation of the 2006 joint tax return.

The parties agree that comm ending with the tax year 2007, each sh all file separately

their own federal and state tax returns and shall be responsible for the reporting of any

income earned by them, including K-1 inc Ame, individually and for the reporting Rf any

taxable event attributable to them or their property awarded herein, and shall be resp sensible

for their own liabilities. Each party is entitled to their own refunds beginning with tax year

2007 and thereafter, and each party shall be responsible for all costs also cited with the

preparation of same. Each party shall indemnify and hold the other harmless from any

liability or loss whatsoever arising out of the receipt of taxable income or a taxable event

attributable to each or either of the parties for the year 2007 and thereafter.

PPROVED

'a»¢-/

Julia Kerrigan Page 24 of 26 Robert
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s In the event that Husband and/or Wife sells and/or conveys any of the assets which

have been assigned, conveyed, recognized, transferred, or which have become their

respective separate property by the terms of this Agreement, the tax, if any, on the income

or capital gain realized from such sale shall be paid by the party to whom the ossa has been

assigned d, cony eyed, reno gnized or transferred as the sep orate property of the party.

34. ATTORNEYS' F.EES Al§D COSTS

The parties shall equally share in their combined attorneys' fees encl costs, which have

incurred through June 20, 2007.

The attorneys' fees and costs incurredby both parties' counsel to date, which have not

yet been paid, shall be paid in full through escrow, from the proceeds of the sale of the

marital residence. The parties shall pay Neuheuisel Law Firm the sum of $11,000.00, and

the parties shall pay the Hillier Law Firm the sum of $2,363.60.

IN WITNESS WHEREOF, the parties have signed, sealed and acknowledged this

Agreement the day and year first above written.

,VJulia Kerrigan

n

_ I 9vL»
Kerri n

//
//

9

Page 25 of 26

J

4



1 *

s

|

s

C

s STATE OF ARIZONA

County of Maricopa

On thisd§_)Q8 day of _ . L (  N e , 2007, before me the undersigned authority,
personally appeared Julia Kerrigan, the person whose name is subscribed to the foregoing
instrument and who acknowledged to me that she executed the same for the purposes
contained therein. In witness whereof, I have hereunto set my hand and official seal.

My Commission Expires:
rotary Puiailc

. ,-. SEKLI
D . m,~é81"=um383°'3';

mlc0;uw
Qqmnnssbnex

STATE OF ARIZONA )
) s .
)County of Maricopa

On this 4748114 of___® { !  { ' _ , 2007, be fore me the undersigned authority,
personally appeared Robert Ka/rrigan, the person whose name is subscribed to the foregoing
instrument and who acknowledged to me that he executed the same for the purposes
contained therein. In witness whereof, I have hereunto set my hand and official seal.

c

mu Pnmmission Expires: .41-

Notary Publi
r
i
1
r

/ r
4

-~~/

APPROVED: A

Julia Kerrigan Page 26 of 26
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1

2

3

4

Richard G. Neuheisel (State Bar No. 001659)
NEUHEISEL LAW FIRM, P.C.
64 East Broadway Road, Suite 245
Tempe, Arizona 85282
Telephone (480) 838-5000
Facsimile (480) 557-6366

5

6

7

8

9

Attorney for Defendants/Counterclaimants
RDBERT J. KERRIGAN, SR. and ROBERT J.
KERRIGAN, SR. FAMILY TRUST
dated October 25,2007

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN ANDFOR THE COUNTY OF MARICOPA

10
NATIONAL BANK OF ARIZONA, an Arizona
corporation,

12
Plaintiff,

NO. CV2009-054961

)
) RUBERT J. KERRIGAN, SR., PERSONAL

13

14

15

16

17

ROBERT J. KERRIGAN, SR. and JULIA A.
KERRIGAN, formerly husband and wife;
PERSONAL WEALTH MANAGEMENT
GROUP, INC., an Arizona corporation; and
ROBERT J.KERRIGAN, SR. FAMILY TR
dated October 25, 2007,

18

19
Defendants.

20

21

22

23
Counterclaimants,

24

25 NATIONAL BANK OF ARIZONA, an Arizona
corporation,

26

27
Counterdefendant.

)
)

DEFENDANTS/COUNTERCLAIMANTS

) WEALTH MANAGEMENT GROLEP, INC
vs. ) AND ROBERT J. KERRIGAN, SR.

) FAMILY TRUST DATED OCTOBER 25
) 20G7'S RESPONSE TO PLAY]NTIFF"S
) MOTIONFOR SUMMARY JUDGMENT

)
)

UST )
) (Assigned to Honorable Brian R. Hauser)

.

)
)
)

ROBERT J. KERRIGAN, SR., an unmarried man; )
ROBERT J. KERRIGAN, SR. FAMILY TRUST )
dated October 25, 2001, )

)
)
)

vs. )
)
)
)
)
)
)
)

l

28
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Defendants/Counterclairnants Robert J. Kerrigan, Sr., Personal Wealth Management

Group, Inc. and Robert J. Kerrigan, Sr. Family Trust dated October 25, 2007, respond to Plaintiff' s

Motion for Summary Judgment against all defendants, exceptlulia A. Keegan. PlaintiffBank is

not entitled to summary judgment on either its Complaint or on Defendant's Counterclaim which

was made by all Defendants except Julia A. Kerrigan, for the following reasons:

1. As a result of their July 2007 divorce, Mr. Kerrigan owed money to his former wife.

Through Mr. Keegan's line of credit with the Bank, in July 2009, the Plaintiff Bank mistakenly

paid Julia A. Kerrigan theamount of $69,063.33. This was done without Mr. Kerrigan's approval

as is supported by his Affidavit attached to his Statement of Facts.

2. Mr. Kerrigan's Counterclaim that the Bank wrongly paid Julia A. Kerrigan the

869,063.33 is a question of fact. She was entitled to the iirnds only with the approval of Mr.

Kerrigan and his Loan Officer.

For the foregoing reasons, the Bank is not entitled to summary judgment either on its

claims or against the Defendants' counterclaims.

All of the foregoing is more fully set forth in the following Memorandum of Points and

Authorities, Defendants/Counterclaimant's Separate Statement of Facts, Rule 80(i) Affidavit of

Robert J. Kerrigan, Sr., and the Exhibits thereto. .

l

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19 1.

20

21

22

23

24

25

26

27

28

MEMORANDUM OF POINTS AND AUTHORITIES

Facts .

After being married for 39 years, the Kerrigans divorced, and a Property Settlement

Agreement was entered into by the parties. Julia Kerrigan was awarded $190,000.00 to be paid

over three (3) installments.

These installments were partially secured, with payments funded through Mr. Kerrigan's

letter of credit with the Plaintiff Bank for the benefit of Julia Kerrigan. Because the last

installment was not made by its due date of June 30, 2009, Julia Kerrigan then drew doom on the

line of credit for that third installment in the amount of $69,063.33 on July 13, 2009. Mr. Ixerrigan

alleges he did not approve that draw down, nor did the Loan Officer, Mr. Gillespie, approve the

draw down as required under the agreements between Plaintiff and Defendants.

2
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The divorce attorney for Mr. Kerrigan, the undersigned, disputed Julia Kerrigan's :right to

draw money down on the line of credit, claiming that a bank officer had to sign off on any such

withdrawal and that had not occurred. `

Mr. Kerrigan is being asked by the Plaintiff Bank to pay for a draw taken by his former

wife that he did not authorize. He had requested both his own approval and that of hi.s Loan

Officer before draws by his former wife were authorized. No such approval was obtained; Even

the President of the Bank in his August 4, 2009 letter revealed he could not understand how this

error occurred.

I I . Conclusion

Summary judgment needs to be denied Plainti9`, both on its claims and counterclaims.

There are numerous issues of fact that are in dispute.

DATED thisl3l7'1ay of April, 2010.

NEUHEISEL LAW FIRM, P.C.

Q /41
chard G. Neuheisel

Wells Fargo Bank Building
64 East Broadway, Suite 245
Tempe, Arizona 85282
Attorneys for Defendant/Counterc1aimaLnts

4 '

ORIGINAL of the fore ring submitted
for@i}ing on this ay of April, 2010, to:

Maricopa County Superior Court
Northeast Phoenix
18380 n. 40th Street
Phoenix, AZ 85032

COPY of the foregoing mailed
this30' ay of April, 2010, to:

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Robert S. Porter, Esq.
Polter Law Firm
7243 North 16'*' Street
Phoenix, AZ 85020-5202
Attorney for P18jntiff7Counterdefendant

o4m2@,
Deborah Hayes

By:

3
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1

2

3

4

Richard G. Neuheisel (State Bar No. 001659)
NEUHEISEL LAW FIRM, P.C.
64 East Broadway Road, Suite 245
Tempe, Arizona 85282
Telephone (480)838-5000
Facsimile (480)557-6366

Attorney for Defendants/Oounterclaimants
ROBERT J.KERRIGAN, SR. and ROBERT J.
KERKIGAN, SR. FAMILY TRUST
datedCctober 25, 2007

5

6

7

8

9

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN AND FOR THE COUNTY OF MARICOPA

10

11
NATIONAL BANK OF ARIZONA, an Arizona
corporation,

no. CV2009-054961

AFFIDAVIT OF ROBERT J. KERRIGAN12 Plaintiff,

13

14

15

16

17

18

19

20

21

22
Counters air ants ,

23

24

25 NATIONAL BANK OF ARIZONA, an Arizona
corporation,

26 844
Counterdefendant.

27

)
)
)
)
)

vs. )
)

ROBERT J. KERRIGAN, SR. and JULIA A. ) (Assigned to Honorable Brian R. Hauser)
KERRIGAN, formerly husband and wife; ) .
PERSONAL WEALTH MANAGEMENT >
GROUP, INC., an Arizona corporation; and )
ROBERT J. KERRIGAN, SR. FAMILY TRUST )
dated October 25, 2007, )

)
Defendants. )

)
)

ROBERT J. KERRIGAN, SR., an unmarried man; )
ROBERT J. KERRIGAN, SR. FAMILY TRUST )
dated October 25, 2007, )

)
)
)

vs. )

. )
)
)
)
)
)
)

I
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STATE OF ARIZONA
as.

County of Maricopa

)
)
)

I,Robert J. Kerrigan, Sr., a Defendant in this lawsuit, and aiileur being duly sworn, deposes

and says:

1. I was previously married to Julia Kerrigan; we entered into a Property Settlement

Agreement in June, 2007, and a Divorce Decree was entered in July, 2007.

As part of the security I provided to my former wife, I executed a Promissory Note

with National Bank of Arizona drIed December 13, 2007; the Note sets forth that it evidences a

2.

3.

line of credit; it also provides, "directions for payment from Borrowers' accounts, may be

requested orally or in writing."

Further, the Note provides "Borrowers must obtain approval from Lender's Loan

Officer to complete an advance."

My Loan Officer at National Bank of Arizona was Neil Gillespie and the Bank

disbursed the $69,063.33 to my former wife, Julia Kerrigan, without the approval or authority of

4.

Mr. Gillespie.

On August 12, 2009, I sent a letter to David McGrath, National Bank of Arizona,

legal counsel, denying my responsibility for the Bank's error in not obtaining Neil Gillespie's

5.

approval.

6. My letter to Mr. McGrath was in response to his letter to me dated August 4, 2009.

Mr. McGrath admitted in his letter 'm the second paragraph that "it was intended that both parties

were to approve any draws against the loan." He do admitted that how Julia was able to obtain

the funds is "unclear." (See Exhibit 1 attached hereto).

It is clear to one, however, that my former wife obtained the $69,063.33 from the7.

1

2

3

4

5

5
7

8

9

10

11

12

13

1 4

15

16

17

18

19

20

21

22

23

24

25

26

2 7

28 Bank due to the Bank's error.

2
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8.

9.

10.

11.

12.

Prior to the July, 2009 disbursement by Plaintiff Bank, I had previously informed

Ms. Gillespie not to release any fUnds to Julia Kerrigan and he agreed and assured me it would not

happen; now, since the disbursement, Mr. Gillespie refuses to talk to me about the matter.

How could this occur? Julia Kerrigan deceived me and the Bank by going to

another branch of the Bank, thereby avoiding Mr. Gillespie.

All of this was a great surprise to me. Prior to the July, 2009 draw, Mr. Gillespie

agreed with me that a memo needed to be placed in my tile that would trigger the requirement that

he (Mr. Gillespie) and I had to approve any draw attempted by my former wife. I request that

Plaintiff Bank provide me with a copy of such memo.

I also believe the Bank is concealing information about this entire matter as the

Bank has refused to supply to me any tapes of Julia Kerrigan's withdirawad efforts without a Court

Order, which I intend to obtain. (See Exhibit 2, my email to Mr. Neuheisel dated July 24, 2009).

As further evidence of my agreement with Mr. Gillespie requiring his approval to

complete a draw by Julia Kerrigan, I am attaching w this Atiidavit Ezdiibit 3 entitled, "Detail

concerning NRC Structure." This Exhibit is a part of  the exhibits contained in Plaintif fs

Statement of Facts, as part of Exhibit 4. It expressly provides "Borrower MUST obtain approval

from Loan Officer to complete a draw." Nothing could be clearer.

The funds withdrawn by Julia Kerrigan in July, 2009 from the Plaintiff Bank were

done wrongfully and without my authority or consent, and without the approval of the Loan

Officer Mr. Gillespie; the Plaintiff Bank made an error.

13.

//

//

//
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5

6
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8
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My Comm. Express Se9*- 27,

4
/

II

Further Your Affiant Sayeth Not.

nun

44/W
obertlbferri

anon/

SUBSCRIBED AND SWORN to before me this y of April, 2010, by Robert J

Kerrigan, Sr.

3'-4
A  / ¢-»Je.- 4...
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Michael K. Jeanes, Clerk of Court
i** Electronically Filed ***

06/21/2010 8:00 AM
SUPERIOR COURT OF ARIZONA

MARICOPA COUNTY

CV 2009-054961 06/18/2010

HONORABLE BRIAN R. HAUSER
CLERK OF THE COURT

w. Tenoever
Deputy

NATIONAL BANK OF ARIZONA ROBERT S PORTER

v.

ROBERT] KERRIGAN SR., et al. RICHARD G NEUHEISEL

JULIA A KERRIGAN
NO ADDRESS ON RECORD

RULING

Court room 109 - NE

l l : 03  a . m .  Th i s  i s  t he  t ime se t  f o r  O ra l  A rgument  on  P la i n t i f f s  Mot i on  f o r  Summary
Judgment. P la in t i f f  Nat i ona l  Bank o f  Ar i zona i s  represented by counse l ,  Rober t  S .  Por ter .
De f endant  Rober t  Ker r i gan  i s  p resen t  and  represen t ed  by  counse l ,  R i chard  G .  Neuhe i se l .
Defendant Julia A. Kerrigan is neither present nor represented by counsel.

A record of the proceedings is being made by CD (FTR) in l ieu of a court reporter.

Arguments are heard.

IT IS ORDERED taking Plaint i f fs Mot ion for Summary Judgment  under advisement .

1 1:27 a.m. Hearing concludes.

Docket  Code 019 Form V000A Page l
l l

EXHIBIT HIBIT no. 11
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SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY

CV 2009-054961 06/18/2010

LATER

Even if there are questions of fact concerning whether Plaintiff complied with the terms of
the line of credit agreement by paying Defendant's ex-wife without approval from a loan offs
Defendant has presented no evidence of damages under any cognizable legal theory. Plaintiff did
no more than pay Defendant's ex-wife what Defendant agreed that she be paid by him in his
dissolution action. Her affidavit gives Defendant full credit for the payment and she will be
stopped from denying her receipt of the funds in any subsequent proceedings in the dissolution

action

IT IS ORDERED granting Plaintiffs motion for summary judgment on its claims' and on
Defendant's counterclaim

This case is ePiling eligible: http://www.clerkofcourLmaricopa,gov/etiling/default.asp

Except as to Julia A. Kerrigan

Doc ket  Code 019 Form V000A Page 2

ACC006167
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INVESTMENT AGREEMENT AND PROMISSORY NOTE

$30,000.00 February 14, 2013

m any (the "Borrower"), whose office is located at
remises

S a

For value received Barcelona Administration Company, LLC, an Arizona limited liability
co AZ

to pay to Robert J. Keegan (the "Lender") or order, at
Z * or such address as so instructed by Lender, the principal sum of thirty

thousand dollars ($30,000.00). Borrower and Lenders are referred to herein as the "Parties"
Additionally, Borrower shall issue to Lender thirty (30) fully paid Class A Units ("Units") of
member interest in Barcelona Administration Company, said Units shall be evidenced by a
subscription agreement which the Parties agree to execute when issued by Borrower but no later
than the earlier of such date as Borrower has closed on a minimum of $220,000 of new capital or
March 30, 2013,

1. Maturity. If not sooner paid in accordance with the terms hereof, the outstanding
principal amount of this Promissory Note shall be due and payable as to principal in full on June
30, 2013 (the "Maturity Date"). All payments shall be paid in lawful money of the United
States.

2. Extension, The Maturity Date of the Promissory Note may be extended based on
agreement of the Parties to a later date as exclusively agreed to by Lender.

3. Prepayment. Borrower may prepay this Promissory Note at any time.

4. Default. Should a default be made in the payment of any amount due under the
Promissory Note, the entire principal sum shall at once become due and payable, without notice,
at the option of the Lender. Failure to exercise this option shall not constitute a waiver of the
right to exercise the same in the event of any subsequent default.

Collection Costs. Borrower agrees to pay all costs of collection, including a5.
reasonable attorney's fee, if dis Promissory Note is not paid promptly when due and the same is
given to any attorney for collection, whether suit be brought or not.

many, LLCBy: Barcelona administration

\ `
By: /f

Rt aid C. Harkins,It Manager

EXHIBIT§ a v

s EXHIBIT no.3 S
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INVESTMENT AGREEMENT AND PROMISSORY NOTE

$30,000.00 February 22, 2013

This is the second loan transaction between the Parties. The first transaction is evidenced by an
Investment AgreementAnd Promissory Note dated February 14,2013.

•LLC Ari 1.
,an zone muted liability

h

Lenders are referred to herein as the "Parties". Additionally, Borrower shall issue to Lender

Uompany; said Units shall be evidenced by a subscription agreement which the Parties agree to

For value received Barcelona Administration Com an ,
company (the "Borrower"), whose office is located at , AZ

_ promises to pay to Robert Kerrigan (the "Lender") or order, at such address as so
instructed by Lender, the principal sum of thirty thousand dollars ($30,000.00).Borrower and

7 lT4li,¢yJ6399 fully paid Class A Units ("Units") of member interest in Barcelona Administration

execute when issued by Borrower but no later than the earlier of such date as Borrower has
closed on a minimum of $220,000 of new capital or March 30, 2013.

4.

2414
l . Maturity. If not sooner paid in accordance with the rems hereotl the outstanding

principal amount ofthisPromissory Note shall be due and payable as to principal in full on June
30, 2013 (the "Maturity Date"), All payments shall be paid in lawful money of the United
States.

2. Extension. The Maturity Date of the Promissory Note may be extended based on
agreement of the Parties to a later date as exclusively agreed to by Lender.

3. Prepayment. Borrower may prepay this Promissory Note at any time.

4. Default. Should a default be made in the payment of any amount due under the
Promissory Note, the entire principal sum shall at once become due and payable, without notice,
at the option of the Lender. Failure to exercise this option shall not constitute a waiver of the
right to exercise the same in the event of any subsequent default.

5. Collection Costs. Borrower agrees to pay all costs of collection, including a
reasonable attorney's fee, if this Promissory Note is not paid promptly when due and the same is
given to any attorney for collection, whether suit be brought or not.

B 4 Ilona

P
0
»

Adminis son Company, LLC

By
Rt aidC.Harldns, Manager

I
Ext-llBrr

-I
EXHIBIT 3
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ORIGINAQ
USA BARCELONA REALTY ADVISORS, L.L.C

PROMISSORY NOTE

FOR VALUE RECENED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Robert J, Kerrigan ("Payee"), at the mailing address of
Payee, or at such other place as the holder may from time to time designate, the principal sum of Seventy
Thousand Dollars ($70,000.00), together with interest on the unpaid amount of such sum at the Interest
Rate (as defined below).

1. Payments and Interest Rate - The Note will earn interest at a twelve percent (12%) annual
Interest rate. Interest will accrue from the date of issuance, and will be paid as follows

(a) Principal and any earned and unpaid Interest shall be paid from proceeds received by
Maker from new investors in the Maker's Series A 12-6-12 Note Offering .

(b) The Note Term Date is the following business day following deposits In Maker's Johnson
Bank account of new investments totaling the Note amount of $70,000.00

2. Default. The failure by Maker to pay principal and interest due under this Note in accordance with
its terms shall constitute n Event of Default. Upon the occurrence of any Event of Default, the Payee
may exercise any and all rights and remedies available at law or in equity

~3_ Owner: CorporateLiabllltv. Onlv. The Maker may treat the Payee as the owner of this Note for
any purpose whether or not this Note is overdue, and neither the Maker nor any such agent shall be
affected by nelle to the contrary. No recourse shall be had for the payment of principal or interest on this
Note, or for any claim based on this Note, against any Member or President of the Maker

4. Altornev ' Fees. Maker, any endorsers, guarantors, sureties, or acqommodatlon parties, and all
other persons liable or to become liable on this Note, Jointly and severally agree to pay all fees and costs
incurred in oonnectlon with the collection of the amounts due and owing under this Note, including
attorneys' fees and all costs.

5. Governing Lew and Severability. This Note is made pursuant to, and shall be construed and
governed by. the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County. Arizona. If any provision of this Note is construed or interpreted by a court of
competent jurisdiction to be void, invalid or unenforceable, such determination shall affect only those
provisions so construed or Interpreted and shall not affect the remaining provisions of the Note

Time of Essence. Time Is of the essence of this Note

7. Notices. All notices under this Note shall be In writing and shall be deemed delivered upon
personal delivery to the euthorlzed representatives of either party or 48 hours after being sent by certified
mall (registered mall If to an address outside of the Unlted States), return receipt requested, postage
prepaid, addressed to the respective parties at the addresses set forth below

B. waiver. Maker for itself and for its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Note and any or all payments coming due hereunder may be extended or renewed from time to time
without In any way affecting or diminishing Maker's liability under this Note

EXHIBIT
EXHIBIT no.-8>l

_ ,r\ .
} 0-8~/4
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IN WITNESS WHEREOF, Maker has executed this Note as of the date set forth below,

"MAKER"

USA B CELONA REALT DVISORS, L.L.C.

\

By:

Its: __

Dated:

\ C ,

.564:
10» l ' 80.1 7

Address:
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

RJK00015
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BRUCE LEE ORR 10/20/2015 1

1 BEFORE THE

2 ARI ZONA CORPORATION COMIVII SS ION

3 SECURITIES DIVISION

4

5

6 IN THE MATTER OF :

7
FILE NO n
8503

8

9

)
)

USA BARCELONA REALTY ADVISORS, )
LLC, USA BARCELONA HOTEL LAND )
COMPANY I LLC, RICHARD C U )
HARKINS, ROBERT J. KERRIGAN, )
GEORGE T. SIMMONS, and BRUCE ORR. )

)
10

11

12
EXAMINATION UNDER OATH OF BRUCE LEE ORR

13
TELECONFERENCE

14

15

16 Phoenix ,
October

Arizona
20, 2015 §18;

17

18

19

20

COASH & COASH, INC.
Court Reporting, Video & Videoconferencing

1802 N. 7th Street, Phoenix, AZ 85006
602-258-1440 mh@coashandcoash.com

21

22

23

24

P r e p a r e d  b y :
K a r e n  L .  K e s s l e r ,  R P R
C e r t i f i e d  R e p o r t e r
C e r t i f i c a t e  N o .  5 0 8 2 1

25

COASH & COASH, INC I
www . coashandcoash. com

(602) 258-1440
Phoen ix , AZ
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BRUCE LEE ORR 10/20/2015 2

1 INDEX TO EXAMINATIONS

2 WITNESS PAGE

3 BRUCE LEE ORR

4 7
42
465

Examination by Mr. Kit chin
Examination by Mr. Beliak
Further Examination by Mr. Kit chin

6

7

8

INDEX TO EXHIBITS
9

no. DESCRIPTION MARKED IDENTIFIED
10

NONE
11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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BRUCE LEE ORR 10/20/2015 3

1 EXAMINATIQN UNDER OATH OF BRUCE LEE ORR

2

3

was taken on October 20th, 2015, commencing at

9:02 a.m., at: the Arizona Corporation Commission,

4
I

5

Securities Division, 1300 West Washington Street

Phoenix, Arizona, before KAREN L. KESSLER, RPR,

6

7

Certified Reporter No. 50821 in and for the County of

Maricopa, State of Arizona.

8 The witness test i f ied via teleconference

9

10 APPEARANCES

11

12
For the Arizona Corporation Commission Securities
Division:

13

Floor
14

Mr. Paul Kit chin, Staff Attorney
1300 West Washington Street, Third
Phoenix, Arizona 85007-2996

15
For Respondent Bruce Lee Orr:

16
Mr. Bruce Lee Orr, Pro Per

17

18

19

20 ALSO PRESENT :

21 Mr. Avi Belial, Accountant

22

23

24

25

COASI-I & COASI-I, INC |
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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BRUCE LEE ORR 10/20/2015 4

1 BRUCE LEE ORR,

2

3

4

called as a witness herein, having been first duly sworn

by the Certified Reporter to speak the truth and nothing

but the truth, was examined and testified as follows:

5

6 EXAMI NAT I ON

7 BY MR. KITCHIN:

8 Q

9

10

11

This is part of an inquiry by the Securities

Division of the Arizona Corporation Commission in the

matter of USA Barcelona Realty Advisors, LLC, USA

Barcelona Hotel Land Company I, LLC, Richard C. Harking I

12

13

Robert J . Kerrigan, George T. Simmons, and Bruce Orr to

determine if there has been full compliance with the

14 Securities Act: of the State of Arizona. The information

15 obtained today may reveal violations of statutes outside

16 the Securities Act .

17 Mr. Orr, you have the right to refuse to answer

18

19 you .

20

21 you.

any questions if you think they may tend to incriminate

You have the right to refuse to produce any

private papers which you feel may tend to incriminate

You do not have the right to refuse to produce

22

23

corporate papers based on any claim of

self-incrimination.

24

25

Now, do you understand that you have the right

to be represented by counsel?

COASH & COASH, INC .
www . coashandcoash. com

(602) 258-1440
Phoenix, A Z
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BRUCE LEE ORR 10/20/2015

1 I do understand.

2 Q And would you like to go forward today without

3 an attorney?

4 Yes, I would.

5 Q Okay .

6

7

So we are going to assume that you're

waiving your right to counsel because of that.

Yes.A.

8 Q

9

If at any time you feel you need legal counsel

tell me immediately and we will stop and allow you to

10 obtain counsel.

11 A. Okay I understand.

12 Q

13 direction.

The reporter will go off the record at

If would like to go off theyou
my

record, tell

14 me and I will try to accommodate you.

15 Okay .

16 Q Go ahead.

17 A.

The reporter will __ sorry.

No, that's fine.

18 Okay The reporter will note for the record

19 never mind.

20

21

22

23

Since your testimony is being recorded by a

reporter, please respond verbally as opposed to nodding

or shaking your head since we won't hear you.

Also, please let me finish asking a question

24 before you answer so there will not be two people

25 speaking at once

COASH & COASH, INC.
WWW I coashandcoash I com

(602) 258-1440
Phoenix, AZ

Q.

A.

A.

A.
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BRUCE LEE ORR 10/20/2015 6

1 If you don't hear a question or don't understand

2

3

a question, say so and the reporter will repeat it or I

will explain the question further.

4

5

6

7

And you are under oath, so any f else statements

you make may be criminally prosecuted as perjury.

Do you understand what I have explained so f ar?

I understand.A.

8 Q Thanks .

9 What is your full name?

10 A. Bruce Lee Orr.

11 Q

12 A.

Have you ever used any other name?

No, I have not.

13 Q

14

15

Are you taking any medication, or do you have a

physical problem that would prevent you from hearing or

understanding any of my questions?

16 No .

17 Q

18

What is your home address?

Home address is
I

19

20 What is your home address?

21 A. That is my home address

22 Oh, I'm sorry.

23 How long have you lived there?

24 31 years.

25 Q Do you rent or own your home?

COASI-I & COASH, INC l
www.coashandcoash.com
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1 A. I own my home

2 What is your home telephone number?

3 A.

4

I have a cell phone . We got rid of the home

phone number, but the cell phone number is area code

5

6 Thank you.

7

8 If you

9

Q. Next, I'm going to ask for your

social security number; however, under the Federal Right

to Privacy Act, you are not obligated to answer.

do answer, the information will be used only for

10

11

identification purposes.

What is your social security number?

12

13 Q

14 A.

What is your occupation?

I am an independent contractor consultant

15

16 Q

17

18

developer, real estate developer.

Are you currently employed or contracted to any

other company?

I do some consulting work for other companies,

19

20

but I am primarily working on a project of my own.

What is your business address?Q

21

22 Q

23 A.

Right now it is the same as the home address.

And your business telephone number?

The same as the cell phone number.

24 Where were you last employed before you became

25

Q .

self-employed?

COASH & COASH, INC I

www. coashandcoash . com
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1

2 Q

Wells Fargo Bank.

In what time frame was that?

3 1991 •
4 Q And what was your occupation there?

5 I was a commercial loan officer.

6 Q

7 A.

And when did you leave Wells Fargo?

It was approximately 1991.

8 Q Oh, I'm sorry. When did you start at Wells

9 Fargo ?

10 I think it was 1986.

11 Q

12 A.

13 Q

14 A.

And where were you employed before there?

I was employed by American Home Products.

And when did you start there?

I do not remember.

15 Q

16

Approximately.

1981 .

17 Q And what was your job there?

18 I was a sales rep.

19

20

21

What is your educational background?

I have a bachelor' s degree from Long Beach State

University, and a master's in business administration

22

23 Q.

24

from Pepperdine University.

Have you taken any courses in investments?

A little bit. Some seminars and things, but

25 nothing specifically towards investment

COASH & COASH, INC 1
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1 Q What kinds o f seminars were those?

2 A.

3

4 Q

5 A.

6 gone to .

Well, just general investing and, you know,

capital raising, things like that.

Who put on the seminars?

Oh, they were various conferences I may have

There was some training when I was with Wells

7

8

Fargo, things like that.

And what kind of fundraising were theyQ

9 instructing on?

10

11 Q

More on corporate capital.

Have you taken any courses in accounting?

12 Yes.

13 Q And can you describe those courses?

14 General accounting, managerial accounting, let's

15 see, took a cost accounting -- it's quite awhile ago,

16

17 Q All right .

18 Yeah .

19 Q Are you an officer or director of any company or

20 LLC?

21 A. I am now an officer of a corporation I started

22 in June of this year.

23 Q

24 A .

And what corporation is that?

That is 356 Advisors, Inc .

25 Q And what is its business?

COASH & COASH, INC |
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1 A. Real estate development consulting, and we are

2

3 Q

4

working on a project of our own right now.

What kind of a project is that?

It is a hotel development -- a mixed use withA.

5

6

hotel development project in northern California.

And does the company employ anyone other thanQ

7 you ?

8

9 Q

My son

Okay .

10

11

And are you an officer or director or

manager of Bruce Orr and Associates?

A. That's a sole proprietor, and, yes, I mean, I am

12 Bruce Orr and Associates.

13 Q Right .

14

It doesn't, that company doesn't have

any business outside of your own self-employment?

15 A. No it does not.I

16 Q

17

Are you connected with any businesses other than

Bruce Orr and Associates and 365 Advisors?

18 A. 356 •

19 Q I'm sorry 356.

20 N o I'm not.

21 Q Have you ever been convicted of any crime other

22 than a minor traffic offense?

23 A. N o I have not .I

24 Q Have you ever been arrested?

25 A . Yes.

COASI-I & COASH, INC.
www.coashandcoash.com
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1 Q Can you describe that?

2 A .

3

I was basically f falsely accused, arrested for

grand they t, and the case was subsequently dismissed.

4 Q And when was the approximate date of the arrest?

5 A . Seven years ago.

And where had the case been filed?

I don't know.

6 Q

7 In Los Angeles .

8 Q

9

Do you remember which court it was in?

I don't understand. What do you mean? Which

10 Q Like

11 location?

12 Q Right e Like the name of the particular court

13 location.

14 A . It was, I believe in Compton.

15 Q Is it, is it Compton District Court, or does it

16 have some other name?

17 It was Los Angeles . I don't know if it was

18 Superior Court or whatever.

19 Q. And it was a criminal complaint?

20

21 Q

Yes, it was.

And how was the case

22 Well, that's the way it was filed, yes.

How was the case dismissed?23 Q

24 We resolved it. It was basically a civil matter

25 where we settled the civil matter and they dismissed the

(602) 258-1440
Phoenix, AZ
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1 criminal

2 Q Where was the, what court was the civil matter

3 in?

4 A . It never went to a court. We just came to an

5 agreement

6 Q I see. What were the, what were the

7

8

allegations?

A. That I had taken money from a company that I was

9

10 Q

11

12 Q

13

14

consulting for.

Have you ever been indicted?

What do you mean by indicted?

It's, it's a legal term for bringing charges of

a certain level of severity.

Well, they brought charges there, but that was

15

16 Q

17

18

Do you know if a grand jury had to review those

charges before they were made?

I don't think so.

19 Q Have you ever been the defendant in a civil

20 lawsuit?

21 No.

22 Q. Have you ever filed for bankruptcy?

23 No .

24 Q Have you ever been the subject of an

25 investigation by any governmental agency?

COASH & COASH, INC.
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1 No .

2 Q

3

Have you given any prior testimony in connection

with any of the USA Barcelona companies?

4 No .

5 Q Are you a registered broker/dealer?

6 No .

7 Q Are you a registered securities salesman?

8 A . No .

9 Are you a licensed investment advisor?

10 No .

11 Q Have you ever been a registered broker/dealer,

12

13

registered securities salesman, or licensed investment

advisor?

14 A . No .

15 Q Do you have any state licenses other than a

16

17 No .

18 Q What is your date of birth?

19

20 Q

21

What is your place of birth?

California.I

22 Q

23

What is your marital status?

I am married.

24 Q And what is your spouse' s name?

25 Susan •A .

A .

A .

COASH Sc COASH, INC n
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1 Q Wl'1at ' s her full n a m e ?

2 A .

I'm sorry.

Susan Suffer, S-A-F-F-E-R, Orr.

3 Q

4 A .

When were you married?

September 8th, 1984.

5 Q Do you have any children?

6 Two .

7 Q. What are their full names?

8 A . Jonathan Wilfred Orr, and Allison Lee Orr .

9 Q

10 A .

What are their ages?

Jonathan is 27, Allison is 23.

11 Q W h a t a r e t h e i r  a d d r e s s e s ?

12 A .

13

Right now -- well, they would both be officially

listed as here, at my same address.

14 Q

15

16

17

18 Q

19

Do they live somewhere else?

Jonathan is living here now. My daughter is

attending optometry school and lives in, you know, a

student housing apartment.

And where does she go to school?

She goes to the Southern California College of

20

21

Optometry in Fullerton.

Where do you hold your personal bank accounts?

Chase Bank.

Q

22 A .

23 Q. Where did USA Barcelona Realty Advisors hold its

24 business bank accounts?

25 A . I'm not; really sure . They had a couple of

(602) 258-1440
Phoenix, AZ
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1 banks . I don't remember. They were both local Arizona

2 banks .

3 Q Do you know who the signers on their accounts

4 were?

5 A. I believe Dick Harking, Simmons, and Jeff Teeth,

6 I believe.

7

8

Q. Did you have access to any of USA Barcelona

Realty Advisors' bank accounts, debit cards, or

9 electronic transfers?

10 No .

11 Q

12

Do you know who did have access to the company's

bank accounts, debit cards, or electronic transfers?

13 I believe those same three individuals I think

14 it was Harking, Simmons and Teats.
I

15 Who did any accounting work for USA Barcelona

16

Q.

Realty Advisors?

17 A. Connie Cook, the administrative assistant didI

18 some, and Jeff Teats, the chief financial officer, was

19 I'm not sure who the outside

20

the, oversaw everything.

accountants might have been.

21 Q.

22 A.

How was USA Barcelona Realty Advisors started?

I believe by Mr. Simmons and Mr. Harking.

23 Q Do you know who was involved with the start, if

24

25

it was anyone other than those two?

I do not know.

cAsH & COASH, INC.
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1 Q

2

How was the company funded?

I was not really involved in that at all. They

3 had investors, and I 'm not sure where they got them.

4 Q

5

6

7 or maybe ten.

How many employees or independent contractors

did the company have?

All together, I think eight or nine at one time,

I don't know. Somewhere in that area.

8 Q How many of those people had written contracts?

9 I do not know.

10 Q Did the company have any revenue?

11 No.

12 Q

13

14

15

What investment offerings did the company make?

The only -- I mean, I know that Dick Hark irs was

constantly working on private placement memorandums, but

I'm not sure what was ever officially issued. It: was

16 not something I was involved in.

17 Q Do you know how the company was searching for

18 investors?

19 A.

20

21

I think through Mr. Kerrigan and, you know, word

of mouth, kind of talking to individuals.

And what kind of wordQ of mouth efforts were you

22 aware of?

23

24

I don't, we -- they had hired a couple of guys

to reach out to broker/dealer communities or other

25 individuals . Mr. Simmons was a member at Paradise

COASH & COASH, INC.
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1

2

Valley Country Club, and I think he reached out to some

of his high net worth individual friends. But hereI

3 again, I was not involved in the fundraising, so I don't

4 really know

5 Q

6

What were Mr. Kerrigan ' s efforts?

Other than bringing in some investors, I don't

7 know . He was not at the company on a day-to-day basis

8 Q Who drafted the company' s private placement

9 memoranda ?

10 Mr. Harking.

11 Q

12

Do you know if anyone else was working with him

to draft them?

13

14

15

16

In the beginning he asked for input into those,

but when we kept criticizing and he kept changing it

every day, he thought too many people were involved in

it, and so he took it over, and he was primarily

17

18 counsel

responsible and said that he was running it past

But I'm not sure how it all shook out. Here

19 again, that was not what I was involved in.

20

21

Q. Do you remember, approximately, when he decided

to keep them for himself?

22 I do not remember. Mid 2013 or so.

23 Q

24 A .

When did you start working with the company?

I started basically meeting with them in 2013
I

25 kind of consulting on potential projects.

c A s H & COASH, INC.
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1 Q Do you remember

2 I mean,

3

4 was working on.

I might have met with them early 2013.

I came over a couple of times just to show projects I

I didn't really start working with them

5

6 Q when in the year

7

8

until later in the year.

Do you remember, approximately,

you started working with them?

Well, mid year sometime.A.

9

10

11

Q. Before you started working with them, had you

made any kind of deposit or loan or investments in the

company?

12 Before I started working with them?

13 Q. Yes.

14 No . I made them a loan about the time I

15 started.

16 Q

A $5,000 loan, which was repaid.

And --

17

18

19 Q

20

21

That was end of '13 when it was repaid, end of

'13, early end of '13 when it was repaid, I believe.

The time you made that loan is the time you

started working with them?

Yes.Yes. About that time .

22 And that I

23

24

Q. is is that the time you started

working with the company directly, or when you started

consulting with them, as you described?

25 A. I don't remember the date of the loan.

COASH & COASH, INC.
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1

2

was about the time -- I was never really more than just

a consultant anyway -- so it was probably about the time

3 that I started consulting, slash, working for them.

4 Q Do you know what documents were provided to any

5 other investors in the company?

6 No, I do not.

7 Q. What were the investment funds supposed to be

8 used for?

9 A. Well, the first was supposed to be working

10 And then we were supposed to start

11

12

13

capital, I believe.

raising money to do development projects, which was

my responsibility was to bring development projects.

But I don't believe funds were ever raised for that.

14 Q

15

Were Mr. Kerrigan, Mr. Simmons, or anyone else,

ever offered any commissions for finding investors, or

16 finder's fees?

17 I don't know.

18 Q

19 A.

How was USA Barcelona Realty Advisors managed?

Dick Hawkins, basically, called all the shots.

20 Q

21

22

23

24

Did investors in the company have any

responsibilities after making their investments?

Shortly before I resigned, Rod Eaves had come in

to work with the company a little bit, but I'm not sure

what kind of responsibilities he had even.

25 Q Did any investors, other than Mr. Eaves haveI
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1

2

any responsibilities after paying their investment?

Not that I know of.A.

3 What was your role at USA Barcelona Realty

4

Q .

Advisors?

5 I was to consult and bring in development

6

7

projects that could be done

Q.

8 A.

And what do you mean by development projects?

Hotel development projects. That's my

9 specialty.

10 Q And what would bringing in such projects consist

11 of?

12 A. Basically, souring the project, doing analysis

13

14 there .

15 funds .

16

17

on the project, you know, presenting it to everybody

And they used that to, I believe, try to raise

You know, we were trying to do hotel development

projects, and I was the one that knew how to find the

locations. I had all the contacts with the hotel

18 companies and management companies, things along those

19 lines

20 Q What was Richard Harking ' role at the company?

21 A.

22 Q

23

24

He was the president of company.

And what did he do as the president?

He was, essentially, in charge of everything.

And what all did that, what all did that

25

Q .

include?

COASH & cAsH, INC u
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A . He was supposed to oversee everything from

2

3

4.

5 Q

6

7

raising capital to, you know, what projects were going

to be done, to management of day-to-day operations,

essentially, in charge of everything.

And did he assert that he was in charge of

everything, or was that just sort of a practical

reality?

8 A . Both . He made it very clear that he was the

9

10

president of the company.

And did he make it clear that all the decisions

11

Q-

ultimately were his?

12

13 Q

For the most part, yes.

When -- what situations would come up when he

14 would make such a claim?

15 A.

16

He was basically calling the shots on everything

One example, if I can give you an example.

17

day-to-day.

Q. Sure.

18 A.

19

20

21

22

23

24

25

One example, I proposed a restructure of the

company because I did not feel that what they were

trying to do made sense, and he made it very clear that

we were not going to change course with the company

because he and Mr. Simmons had discussed it, they would

be voting together, so it didn't matter because he had

the tie-breaking vote for executive committee anyway.

I do have an email, basically, to that effect

(602) 258-1440
Phoenix, AZ
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1

2

from him that I could provide.

That would be helpful.Q Thank you.

3 Hold on. Let me make a note on that . I

4

Okay.

will have to find it.

5 Q Okay . What was Mr. Robert Kerrigan ' s role of

6 the company?

7 A . He was listed as an executive member. Like I

8 said, he was not: involved in day-to-day.

9

10

And it was my

understanding that he was, essentially, raising capital.

Do you know if he had any role beyond raisingQ

11 capital?

12 Like I said, other than as an executive member,

13 which I was listed as an executive member as well but
I

14 we never really had executive member meetings to talk

15 about major issues

16 Q How was it decided who the executive members

17 would be?

18

19

They had decided that when they brought me in.

They asked me to come in as an executive member.

20 Q And what did they say that being an executive

21 member would consist of?

22

23

They said that we would handle major decisions

But, like I said, I'm not sure on what major decisions

24 were U

25

COASH & COASH, INC l
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1 how it: defined the Powers of the executive members?

2 Yes. A long time ago . I don't; exactly remember

3

4 Q

5

6

Do you recall, broadly, what the, what the

Powers of the executive members were supposed to be?

Well, we were supposed to be able to hire theA.

7 president, and then make major decisions

8 Q Did Mr. Harking -- I'm sorry. Go ahead.

9 Like I said, I do not remember what was defined

10 as major decisions

11 Q Did Mr. Harking ever cite any particular

12

13

14

provision in the operating agreement that gave him some

tie-breaking power on the executive committee?

Yeah. He pointed out to me that there were four

15 executive members and that the president had the

16 tie-breaking vote

17 Q

18

Do you recall when he pointed that out?

I do not remember, but it was on more than one

19 occasion I

20 Q

21

What kind of issues did he say were going to be

deadlocked two to two, with him and Simmons voting

22 together?

23 Like I said, the one, the only one that he ever

24

25

specifically alluded to was when I proposed restructure

And how of ten did the four executive members

COASI-I & COASH, INC.
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1 meet together, even if the meetings weren't described as

2

3

being executive member meetings?

We had, in the entire time I was there,

4

5 minutes •

Okay.

we had one formal meeting where we actually took

Other than that, we might go to lunch together

6 or meet for a cocktail in the evening.

7 Q Was any business ever discussed at informal

8 meetings?

9 A. We would discuss business, but never took any

10

11

kind of formal vote or anything.

Was any informal decision making made at suchQ

12 meetings?

13 A. I, I'm not: sure how to answer that .

14 Could you answer that -- ask that again?

15 Q Sure .

16 Can you read that?

17

18 Question:

(The record was read by the reporter as follows:

Was any informal decision making made

19 at such meetings?)

20 THE WITNESS : It was more, he -- more

21 informative, where he would inform us what he was

22

23

24 Q

25

planning on doing and maybe ask an opinion, but not so

much, we need to decide if we're going to do this.

And was he, was he asking opinions to test the

waters of whether such decision would pass if it were

(602) 258-1440
Phoenix, AZ
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1 formally voted on?

2 A. In certain instances, yes.

3 Q And what kind of instances were those?

4

5 Q

I don't specifically remember.

About how many meetings , about how many informal

6

7

8

meetings were like that to have sort of an informal

discussion about whether something would be formally

approved if it were formally raised?

9 Where all four of us were together?

10 Correct

11

12

13

Maybe once a month or once every other month.

Like I said, it was usually more in a social setting.

And how of ten were such meetings where not allQ

14 four of you were present?

15 A.

16

That happened frequently when I was in the

office with Mr. Simmons and Mr. Harking, or maybe where

17 It was of ten a lot of

18 Kerrigan came in and met with

19

Mr. Kerrigan would come in.

meetings where Mr.

Mr. Harking and Mr. Simmons where I was not involved in

20 That's when they would talk more about the

21

22

the meeting.

capital raising.

Q.

23

And were those meetings held when you just

weren't in state, or when you were there but working on

24

25

something else?

Both. Many times when I was not in state and
I

A.
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1

2

they would also go into Mr. Hawkins' office and close

the door and discuss possible investment.

3 Q

4

Did you ever ask why they would, the three of

them, would meet to discuss investment issues without

5 you ?

6 A. No, I did not. It was not necessarily my role

7

8

in the company.

What was Tom Simmons'Q role in the company?

9 A .

10

11

He was officially listed as executive vice

president and chief operating officer. I reported

directly to him on issues, and then he would, even

12

13

though I did have access to Mr. I-Iarkins, the formal

chain of command was more I would report to him, he

14 would talk to Mr. Harking.

15 Q And what kinds of issues did Mr. Simmons work

16 on?

17 I would make presentations to him on development

18

19

projects, due diligence issues that would need to be

done, you know, possible profitability of projects,

20

21

22

things along those lines.

Q. What was Rodney Eaves ' role at the company?

He was, he was an investor until, like I said,

23 late, you know, a few months before I resigned. Then he

24 H e

25

came in to try to help with development projects

and I would discuss projects and look at how to
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1

2

structure them and how to do the projects, because he

had a very good construction background.

3 Q

4

Do you know if he was ever involved in any of

the fundraising issues once he became involved?

5 A. I do not know.

6 Q

7 A.

What was Paul Meta' s role at the company?

More an, almost an assistant to Mr. Hawkins. H e

8

9

was the one that typed up all the private placement

memorandum that Mr. Harking worked on. I used t o tease

10 him about it being his Golden Gate Bridge, because it

11

12 Q

was a never ending project.

And do you know if he had any substantive input
I

13

14 A.

15

or was he just transcribing?

I think he was more transcribing than anything.

Was Mr. Meta expected to have an, eventuallyQ.

16

17

18

19 planned l

have a role, for example, in entitlement work or

evaluating land parcels?

He -- I don't know for sure what ultimately was

When we first looked at the possibility of

20

21

22

23

24

25

acquiring multifamily projects, he gave some input as to

the, you know, the type of project, or some of the

background on the project, because I understood he had

some background in multifamily.

Q. Do you know if he was eventually expected to

take on any other roles of the company?

(602) 258_1440
Phoenix, AZ
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1 I do not know.

2 Q What was Jeff Teats ' role at the company?

3 A. He was the chief financial officer

4 Q And what did his work consist of?

5 He oversaw all financial matters, prepared any

6 statements on tax returns and things.

7

8

Who had a say in the content in the company's

investment offerings?

9 A .

10 Q

Basically, Mr. Hawkins was the ultimate person.

Was anyone else allowed to offer suggestions

11 about what the content would be?

12 Like I said, early on, Mr. Teats and I would

13

14

offer opinions on how he was presenting financial

information, or whether it should be, how it was being

15

16

17

18

presented or the fees that he was adding on to it,

things like that. But I think he got annoyed with us

and then did not ask our input much after that.

What were your objections to the way the feesQ

19 were structured?

20 A.

21

22

23

24

Well, he would take the basic analysis,

financial spreads that I would do on a project, and then

was adding a lot of fees for Barcelona that made it look

very profitable for Barcelona, which I, I felt were

unrealistic. I didn't think capital sources would allow

25 such fees.
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1 Q

2 A .

Did you --

And it was the same objection from Mr. Teats.

3

4 Q

5

6

I'm sorry to interrupt you.

That 's okay. Did you have any objections about

how those figures were being presented, or would be

presented to investors?

7 Yes. I said to him that those fees were

8

9

10

unrealistic and that you were presenting a, you know,

essentially, I didn't think it was, realistic

presentation.

11 Q And why would it be a concern if those

12

13

presentations were given to investors?

Well, I didn't think lenders would allow us to

14

15

16

17

18

have the kind of fees he was putting into it. Coming

out of a banking background, knowing what lenders will

and will not let you do, I felt like it was trying to

rake the project up front, and I didn't think lenders

would let them do that.

19 Q I'm sorry. Did you say rake the project up

20 front ?

21 A. Yes.

22 Q

23 A.

24 I

What do you mean by that?

Basically take all the profit out of it up

rather than wait three, four years to when

25 projects grew in value .
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1

2.

Q.

business model?

You didn't think that was an appropriate

3 I didn't think it was a realistic business

4 model, because I did not think that the, the financial

5

6 Q

7

sources were ever going to allow that to happen.

Did USA Barcelona Realty Advisors' business

model change when Allen Weintraub f ailed to raise money

8 that he was expected to raise?

9 Yes.

10

11

12

13

14

They started off as they were going to be

an acquiring company, just acquire hotels and

apartments. And then, shortly after I came on, they had

already engaged Mr. Weintraub in it, not only from him

not performing, but just the cycle in the market was

better to be developing projects as opposed to acquiring

15

16

projects.

Q U What about the market made that advantageous?

17

18

19

We were coming out of a down economic cycle

where very little hotel product had been built over the

last few years, and quality product was being acquired

20

21

by REITS and other institutional investors, and it was

in the business cycle. It was just advantageous to be

22 building, because there was low supply of new product.

23 Q

24 Mr .

Do you know of any new business projects that

Hark irs has been working on within the past year?

25 I do not.A.
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1 Q When did you first become an executive member of

2

3

4 Q

5

the company?

Mid '13, 2013, when I first joined them.

Have you ever heard of something called the

Barcelona Administration Company?

6 No, I have not.

7 Q

8

Did the company monitor what potential investors

were allowed to be told about the investments in the

9 company?

10 A . I don't know. I don' t know what was provided to

11 investors

12 Q Did you ever insist that the executive members

13 should be supervising investment presentations?

14 N o I did not .I

15 Q

16

17

Did you think it was problematic that the

executive members weren't overseeing that?

Well, it seemed like the other three executive

18

19

members were the ones that were doing the, the

So it wouldn't have made much difference.

20

presenting.

Did you, did you trust that they would present

21 the investment offerings appropriately?

22 A . I did. I thought Mr. Kerrigan would, because I

23 knew he had a securities license.

24 Q

25

Did the company ever create any guidelines about

disclosures that potential investors were required to be
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1 told?

2 A. I don't know.

3 Q

4

Were USA Barcelona Realty Advisors investments

ever advertised in any mass media?

5 I think there was some advertising in

6

7

newspapers |

Q |

8

Do you recall what newspapers?

I think the Arizona Republic, and they may have

9 done something in the Wall Street Journal.

What did the executive members ever discuss10 Q

11

12

about the company's 12/6/12 notes?

Just how they were structured, kind of knew what

he wanted to do with them.

A .

13

14 Q What is it that he wanted to do with them?

15 A. You know,

16

He wanted to raise capital with them.

I mean, we talked about how they were structured and the

17

18

bonuses that needed to be paid and the interest rates.

I don' t know who invested in them, or how they were, you

I mean, I knew about them.19 know ,

20 Q

anything beyond that.

Do you know what kinds of disclosures about the

21

22

company any investors were ever given?

A. Beyond the private placement memorandum?

23 Q Yes.

24 A. I do not know.

25 Q

I don't know of anything else

Do you recall what disclosures were in the

A .

A.
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1 private placement memorandum?

2 A. Not offhand. I know there was a lot of

3

4 Q

5

financial spreads and things.

Which of the company' s private placement

memoranda did you ever review?

6

7 raise capital.

I started to review -- it seemed like Mr. Hark irs was

Well, the first one they had already used to

And then, like I said,I saw that one.

8

9

10

11

12

working on multiple ones, and I would review some of

those until he, basically, took us out of the loop.

But I can't specifically say which ones, that

were actually issued, I had full knowledge of.

13 Q When was the first time you learned about

14 Mr. Meta's criminal conviction?

15 A. I don't remember, but it was in a social

16 setting And it was well after I had joined, started

17 working with them.

18 Q

19

20

Did you have any -- what was it that -- while

you were still working at the company, what were you

ever told about the history of the Arizona Village

21 Communities venture?

22 I knew nothing about that

23 Q

24

25 that Mr.

Nothing.

Did they -- were you even aware of it by name?

I think it was mentioned by name that something

Harking had worked on in the past, but I

(602) 258-1440
Phoenix, AZ

COASH Sc COASH, INC |
www.coashandcoash.com

A.

A.

A.

l ml



l

x i

BRUCE LEE ORR 10/20/2015 34

1

2

3 Did the executive members ever discuss the

4

5

thought it was just, you know, part of his work

experience.

Q.

10/5/10 note offering?

We talked about it.

6 Q

7 A.

And what did you talk about?

Just the structure.

8 Q

9

10 Q

Anything other than the structure?

Nothing that, where I was involved, no.

What did discussing the structure consist of?

11 A . Just how interest rates were going to be paid,

12 and the, the bonuses that would have to be paid at

13 certain points to investors

14 Q What did the executive members ever discuss

15 about offering membership units in USA Barcelona Hotel

16

17 A.

18

Holding Company I?

That I do not really know, because I was, that

was about the time that I was leaving.

19

They talked

about that, but I didn't, I was never involved in

20

21

discussing hotel, whatever it was called. I mean, I

know they were talking about it, but I had let t by that

22 time.

23 Q What did the executive members discuss about the

24 request for additional loans to the company in

25 June 2014?

COASH & COASH, INC •
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1 A .

2

Well, tl'1at ' s probably about the t i m e  w h e n

Mr. H a w k i n s asked, said that we were short on funds a n d

3

4

we needed to each possibly make a loan to the company of

S2500. And, to my knowledge, I'm the only one that did.

Which was one of the r e a s o n s I let t, b e c a u s e  h e turned5

6 around and made his car payment with that loan rather

7

8

than paid for the expenses of the company.

Can you describe that situation with the carQ

9 payment?

10 Yes. I -- Mr. H a r k i n g  h a d  s e n t a n  e m a i l to the

11

12 short for the month.

13

14

15

16

four executive members saying we were about $10, 000

We needed to make rent payments,

utility payments, some of the staff salary, just cover

general operating expenses, and asked if each member

could make a loan, a very short term, temporary loan

and I will try to find that email as well -- make a

17 short term loan to the company to cover the, that

And I told him that I could.18

19 One, I did not c a s h  a n

20 no

21

22

month's expenses.

I did two things.

expense check that I still have now because it's

good; and, two, I made a $2500 loan, which I wired to

the company from California. About three weeks later,

23

24 behind on rent .

25

M r . Teens made a comment in passing about us b e i n g

And I asked him about why that was

b e c a u s e I h a d  s e n t  m o n e y  o v e r for the r e n t , and, a t that
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1 point, he told me that Mr. Harking had told Connie Cook

2 to not: send the rent payment, but: to give him a check

When I confronted him on it he said I3 for $3,000. I

4

5

needed that money because I had to make my car payment .

And was it a car that he used for companyQ

6 business ?

7

8

9 Q

10

It was his souped-up Cadillac that he drove for

everything; his personal car.

Did he say how much his car payment was?

No, he did not.

11 Q Did he say, I mean, what I what was everything he

12

13 A. He had expenses that

14

15

16

17

said about the car payment situation?

That was basically it.

well, he talked about how he's been going without

salary, he's been sacrificing for this company, he's got

all his money in this company, and that he felt that he

would be entitled to that, but if somebody else needed

18 it l'1e'd take care of them.I Even though it was my

19

20

daughter's tuition money that was sent over there,

because I was promised I would have it back within a

21

22

couple weeks.

Q | You've mentioned an email or two.

23 Do you still have access to your old company

24 emails?

25 A. I saved all my emails before I let t.

A.

A .
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1 do have them.

2 Q

3

Do you know about how many emails there are?

Oh, hundreds.

4 Q I

5

Would you be willing to produce all of those?

don't know how to sort of more effectively narrow

6 down

7 A.

8 Q

You can have whatever I have, whatever you need.

Is it okay if we take a breakThank you .

9

Okay.

for about five minutes?

10 Sure . Or what doDo you want to call me back?

Or do you want to just set the phone

12

you want to do?

down for five minutes?

13 Q

14

How about we just call you back in five?

Tl'1at;'s fine .Okay .

15 (Recess taken from 9:56 a.m. to 10:03 a.m.)

16 (Mr. Belial is not in the examination room.)

17 BY MR. KITCHIN:

18 Q. Let's go back on the record.

19

20 Q

O k a y .

And, M r . Orr, h o w  i s  y o u r  m i d d l e  n a m e  s p e l l e d ?

21 A. L-E-E.

22 Q

23

24

Do you recall the December 2013 company letter

that described the delay in the interest payments that

were going to be due that month?

25 I, yes
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1

2

letter, but I remember there was a letter, yes .

And do you recall that this is a letter that allQ

3 four of the executive members signed?

4 Yes.

5 Q Did you review and understand the content of the

6

7

8

9

letter before you signed it?

I read it and signed it, but I think, like I

said in my letter to the Commission, that I was also

told that there was capital coming in to satisfy the

10

11

delay.

Q. And where was that capital to come from?

12

13

Well, there were a couple of sources that

Kerrigan, and one they

14

15

supposedly were coming from Mr.

kept talking about was the University of Wisconsin

endowment fund that Mr.

16

Kerrigan was also involved with.

Do you recall what the December 2013 letter said

17

18

about the company's 10/5/10 notes?

I don't remember, no.

19 Q. Do you remember what the letter described about

20

21

22

any new investment offerings that the company was going

to be offering in the future?

No, I don't remember. I don't have it in front

23 of me.

24 (Mr. Beliak entered the examination room.)

25 BY MR. KITCHIN:
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1 Q What were you told about the potential

2 University of Wisconsin investment?

3 That the University of Wisconsin was probably

4 going to invest a million dollars with us.

5 Q And who told you anything about: that potential

6 investment?

7 A . Mr. Simmons and Mr. Harking both mentioned it.

8 That Mr. Kerrigan was working on that and that it was

9

10 Q

11

going to happen.

After the, after the meetings with Chanen

Construction Company ended, do you know if Mr. Kerrigan

12

13

was still seeking individual investors after that point?

I don't know. That was about the time I let t.

14

15

I mean, I let t, resigned, basically, about the time they

were still meeting with Chanen.

16 Q

17

18

you, in your letter to the Commission, you

mentioned that you asked your tax advisor about his

opinion about the USA Barcelona offering.

19 A . Uh-huh.

20 Q

21 A . I don't remember.

22

23

About what time did you ask him about it?

My tax advisor is my

brother-in-law, so I sat with him one day and said, what

And he just took a cursory

24

do you think about this .

look at

25

it and said, the thing I would be more, my

people would be more interested in is investing in
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1

2

individual projects, not a fund that has multiple

And that was the entire conversation.

3

projects.

Q l Do you recall which company offering he was

4 reviewing?

5 I don't remember right now, no •

6 Q

7

8

And do you remember approximately how long after

you started consulting for the company that this was?

That might have been end of ' 13, beginning ofA .

9 '14, so.

10 Q Would that make it about half a year, a year

11 after you started?

12 A.

13 Q

Half year, a year, yeah, somewhere in there.

What did --

14 A.

15 Q.

16

17 Nothing.

18 Q

19

Half year.

What did Mr. Kerrigan ever say about the

broker/dealer firm that employed him?

I really don't know anything about it

Did he ever represent whether his employer

allowed him to sell the USA Barcelona investment?

20 I never asked him specifically that question. I

21 assume that he, he could.

22 Q How close did USA Barcelona come to reaching an

23 agreement with Chanen Construction Company on land

24 entitlement work?

25 I don't know. I was not part of the
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1

2

discussions, other than going to a couple meetings to

answer questions on the hotels.

3

4

Q. I think you mentioned in your letter to the

Commission that the company never reached such an

5 agreement, correct?

6 With Chanel? Not that I know of.

7

8

Q. And if you hadn't -- what was it that made you

think that was the case if you hadn't been to the

9 meetings?

10 w e

11

12 between Mr.

The meetings that I was at, it was never,

never reached anything -_

Hark irs and Mr.

there were other meetings

Chanel, but I don't know

13

14 makeup l

that' s where they talked more about the actual financial

But I don't believe they ever came to an

15 I probably would have heard about it had

16

17

agreement •

they .

Q . Do you know if there were, if anyone from the

18

19

20

company met with Chanen Construction Company after the

last time that you were involved in such a meeting?

Simmons both did.I believe Mr. Harking and Mr.

21 Q

22

23

Is it, do you know if it's possible that they

agreed upon terms with Chanen Construction Company about

land entitlement, even if they hadn't reduced those to

24 writing yet?

25 A.

COASH & COASH, INC.
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1 It's possible, I guess.

2 Q Would you have expected Mr. Harking to announce

3 that to all the executive members if it had occurred?

4 I would assume that he would have .

5 Q And is that why you were inferring that there

6 was no such agreement?

7 A. Yes.

8

9

Because they always said that there was no

money available to pay me the expenses they still owed

me, the unpaid consulting fees they owed me, and the

loan that I made them.10

11 Q How would an agreement with Chanel affected

12 those?

13 I would imagine there would have been money to

14

15

pay me what was due to me .

Q. Money from Chanel, or from some other source?

16 Wherever it came from.

17

18

19

I think if they had an

agreement with Chanel, all of a sudden they -- because I

think one of the things they were looking for with

Chanen was some working capital, as well, to pay some of

20 those back expenses

21

22 EXAMINATION

23 BY MR. BELIAK:

24 Q 1

with the Securities Division.

Yeah, this is Avi Belial. I'm a n accountant

25
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1 A . Yes.

2 Q And I just have a few questions for you.

3

4

How was your employment agreement structured

with USA Barcelona Realty?

5

6

7

8

9

Essentially, I was supposed to be paid my

expenses for going over there; I was supposed to receive

a monthly consulting fee; and then, eventually, I was to

vest into part of the ownership of the company.

Were you issued a W-2 or 1099 forQ a the work you

10 did at USA Barcelona?

11 A . 1099 • Actually, Mr. Harking sent me a K-1, but

12 I told him it should have been a 1099 because I didn't:

13 have ownership.

14 Q

15

What was the consulting, what was the monthly

consulting fee agreement that you had reached with USA

Barcelona?16

17 A.

18

Well, early on it, I received $4500 a month.

went to 8500 a month. I

19

20 Q

21

It was supposed to go to 10,000

but that's when they stopped paying.

On the potential vesting with the ownership,

when was that supposed to take place?

I believe it wasn't until the end of '14.22 A.

23 Q Is it common, as a 1099 independent contractor I

24

25

to receive reimbursements on the expenses?

When I was, since I had to fly to Arizona

(602) 258-1440
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1

2

every week, I wasn't, you know _- yes, it's very common.

Q. You mentioned that you still have an unpaid, I

3 believe, expense reimbursement check from USA Barcelona

4 A. Yes.

5 Q

6

Do you know approximately what the date on that

check was and for how much?

7 The date o n

8

Hang on. I can tell you exactly.

that check is 5/1/2014, the amount is $3,271.13.

9 Q Was that the last payment that you received from

10 USA Barcelona?

11 A. Yes. And, like I said, it; wasn't: even good.

12 Q Did you submit expense reports to

13 Yes.

14 Q

I'm sorry.

Do you know what the process was at USA

15

16

Barcelona for paying these?

I would submit expense reports to Mr. Simmons.A.

17

18

He would approve them and, you know, a week or two later

which they still owe me three or

19

20

I would get the check.

four months worth of expenses.

On your initial $5,000 investment, you statedQ

21 that you were paid back.

22 Do you recall

23 Yes .

24 Q when you were paid back the, that initial

25 loan?
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1 A . I believe it was December of 2013.

2 Q Were you paid back with interest?

3 Yes.

4 Q

5

Do you recall what that interest rate was?

I believe it was 10 percent.

6 Q. I have, it:'s Bates No. ACC001546 _- and I

7

8

apologize, you're unable to see it

Right.

9

10

But it:'s a check made out to Bruce Orr, dated

In the check memo, it says
I

11

12

Q-

April 4th, 2014 for S8500.

2014 March travel expenses.

Hold on.A. Let me pull up my expenses . I f

13

Okay.

you'll bear with me here a moment . Okay .

14 W h a t ' s the date?

15 Q The statement date is April 4th, 2014.

16 Okay .

17 Q Was that check for an expense reimbursement?

18 A. April 4th, 2013? Oh, I'm sorry. I'm looking at

19

20

the wrong year.

2014 ¢Q

21 2014 l $8500. No, that's a salary check.

22 Q. Okay . On the $2500 loan that you made in June

23 of 2014

24 Uh-huh.

25 Q. do you know how the funds were supposed to be

A.

COASI-I & COASH, INC |
www.coashandcoash.com

A.

A.

A.

A.

A.
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1 repaid to you?

2 A. I was supposed to get my $2500 back within a

3 couple of weeks

4 Q Do you know the source of where those funds

5 would have come from?

6 They both, Mr. Simmons and Mr. Harking, had told

7

8

9

10

me that other monies were being brought in

Mr. Kerrigan had talked to a couple of other investors

and they also said that they were expecting the

University of Wisconsin to make a million dollars

11

12

investment into the company.

Thank you, Mr. OrrMR. BELIAK: I don't have

13 any additional questions

14 THE WITNESS : Okay

15

16 FURTHER EXAMINATION

17 BY MR. KITCI-IIN:

18 Q You mentioned just now some, in addition to the

19 University of Wisconsin, some investors that

20

21

Mr. Kerrigan was talking to at the time

Do you know, did they explain whether or not

those were additional individual investors, as opposed22

23 to other institutions?

24 I do not know. I think there were individual

25 investors, as well a s the institution But I'm not sure

COASH & cAsH, INC l
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ

A.

A.

III



c is

BRUCE LEE ORR 10/20/2015 47

1 who it was .

2 Q

3

4

5 A. Yes.

6

The initial $5,000 loan to the company that the

company paid back, did it pay back within the, within

the date that it was supposed to?

It was loosely structured, and it was

supposed to be until about the end of the year. And it

7

8

was paid back

Q I Because the company had no revenue at the time,

had to have been paid back with9 your loan would have

10 other investor funds, correct?

11 I would imagine that; it came from whatever the

12 working capital sources were.

MR. KITCHIN:13 Anything else?

14 MR. BELIAK: No .

15 MR. KITCHIN : Thank you. That;'s all

16 the questions we have.

17

18

19

All right.

We would greatly appreciate it

if you're willing to share those emails that you

mentioned, in addition to any other company documents

that you think would be helpful.

20 THE WITNESS : I have a lot; of information

21 you might want,

22 I mean.

23

and get it to you.

MR. KITCI-IIN: You know,

24

25

Okay.

but I don' t know how to go through it

What would you like?

I don't know exactly.

if it's, if it's too burdensome to send all of it, if

you have, some kind of summary or description

COASH & COASH, INC. (602) 258-1440
www.coashandcoash.com Phoenix, AZ

you know,

A.
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1

2

3

you can give, that might help us to be able to narrow it

down. I guess we're not necessarily interested in the

documents for the individual parcels that you were

4 working on, but, you know, any other company internal

memoranda about what the other executive members, in5

6

7

particular, were talking about would be helpful.

Okay.THE WITNESS : I 'd have to go through it

8 Like I said, there's

9

10

all and see what I have got.

probably hundreds of emails and a lot of documents that

I have, so I'd be glad to go through it.

me a little while.

It might take

11

12 MR. BELIAK:

13

Also, if you could please provide

copies of the 1099s that were issued.

14 THE WITNESS : Like I said, he issued a

15

Okay.

K-1, I wrote :Lt up as a 1099 because I was a 1099

16

17

employee, I mean, when I reported it on my taxes.

So they never issued you a 1099?MR. BELIAK:

18 THE WITNESS : No . I wrote back to Mr. Harking

19 He never did, but I

20

saying, please issue a 1099.

reported it according to how my tax guy told me to

21 report it.

22 MR. KITCHIN: All right. Thank you. W e can g o

23 off the record.

24 (The examination under oath concluded at

25 10:21 a.m.)

7.

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 STATE OF ARIZONA
COUNTY OF IVIARICOPA

)
)

2

3

4

5

6

BE IT KNOWN that the foregoing proceedings were
taken before me; that the witness before testifying was
duly sworn by me to testify to the whole truth; that the
foregoing pages are a full, true, and accurate record of
the proceedings all done to the best of my skill and
ability; that the proceedings were taken down by me in
shorthand and thereafter reduced to print under my
direction.

7

8
I CERTIFY that I am in no way related to

the parties hereto nor am I in any way interested
outcome hereof.

any of
in the

9

10
[ ]
[J
[X]

Review and signature was requested.
Review and signature was waived.
Review and signature was not required.

11

12

13

I CERTIFY that I have complied with the ethical
obligations set forth in ACJA 7-206(F) (3) and ACJA
7-206 (J)(1)(g)(1) and (2). Dated at Phoenix, Arizona,
this 23rd day of October, 2015.

14

15

16

17

KAREN L. KESSLER
Certified Reporter
Arizona CR No. 50821

18 Inc., has complied
in ACJA 7-206

19

I CERTIFY that Coach & Coach,
with the ethical obligations set forth
(J)(1)(g)(1) through (6).

20

21

22

23 ?
24

25

COASH & COASH, INC.
Registered Reporting Firm

Arizona RRF No. R1036

COASH & COASH, INC .
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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5
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17
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19

20

21

22
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Court Reporting, Video & Videoconferencing
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23
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24

25

Prepared By:
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1 INDEX TO EXAMINATION

2 PAUL JEFFREY MEKA PAGE

3 EXAMINATION BY MR. KITCHIN 4

4

5
INDEX TO EXHIBITS

6
NO . DESCRIPTION MARKED IDENTIFIED

7
Exhibit 1

8
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Advisors project chart
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9
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10
4

11
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13

July 9, 2014 e-mail, Re:
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ACC006287 - 006288
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August 2014 e-mail string
Re: Essential activities
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15

16

Confidential Placement
Memorandum, USA Barcelona
Realty Advisors,
October 18, 2012
ACC000724 - 000819 4 2 2'

17

18

19

20

21

22

23

24
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1 EXAMINATION UNDER OATH OF PAUL JEFFREY IVIEKA

2 I

3

was taken on February 9, 2016, commencing at 8:58 a.m.

at the Arizona Corporation Commission, 1300 West

4 Washington Street, Phoenix, Arizona.

5
APPEARANCES :

6

7

8 SECURITIES DIVISION

9

10 85007-2996

11

For the Arizona Corporation Commission,
Securities Division:
ARIZONA CORPORATION COMMISSION

By: Paul Kit chin, Esq.
1300 West Washington Street
Third Floor
Phoenix, Arizona
(602) 542-4242
pkitchin@azcc.gov

12

13

For the witness:
In propria person

Mr. Paul Jeffrey Meta

14 Arizona

15

16 Also present :
Mr. Dee Morin, Special Investigator

17

18

19

20

21

22

23

24

25

Coash & Coast, Inc.
602-258-1440 www.coashandcoash.com
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1 (EUO Exhibit 1 through Exhibit 4 were marked

2 for identification.)

3

4 PAUL JEFFREY IVIEKA,

5

6

called as a witness herein, having been first duly sworn

by the Certified Court Reporter to speak the truth and

7 nothing but the truth, was examined and testified as

8 follows :

9

10 EXAM I NAT I ON

11 BY MR. KITCHIN:

12 Q

13

14

This is part of an inquiry by the Securities

Division of the Arizona Corporation Commission in the

matter of USA Barcelona Realty Advisors, LLC, USA

15 Barcelona Hotel Land Company I, LLC, Richard C. Harking I

16

17

Robert J . Kerrigan, George T. Simmons, and Bruce Orr, t o

determine if there has been full compliance with the

18 Securities Act of the state of Arizona. The information

19

20

obtained today may reveal violations of statutes outside

of the Securities Act.

21

22

Mr. Meka, you have the right to refuse to

answer any questions if you think the answer may tend to

23 incriminate you. You have the right to refuse to

24

25

produce any private papers which you feel might tend to

incriminate you. You do not have the right to refuse to

Coach & Coach, Inc.
602-258-1440 www.coashandcoash.com
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1 produce corporate papers based upon any claim of

self-incrimination

Do you understand that you have a right to be

represented by counsel today

And would you like to go forward without an

attorney

Then we will assume for now that you're

10 However, if at any time

11

12

Okay

waiving your right to counsel

you feel you need counsel, let me know and we can stop

the proceeding to allow you to get counsel

The reporter will go off the record at my

If you would like to go off the record, telldirection

15 me and I will try to accommodate you

The reporter will note for the record each

oh, I'm sorry Never mind

19

Since your testimony is being recorded by a

reporter, please respond verbally as opposed to nodding

or shaking your head. Also, please let me finish asking

the question before you answer so that there will not be

two people speaking at once

If you don't hear a question or don't

24

25

understand a question, say so and the reporter will

repeat it or I will explain the question further

Coash & Coast. Inc
602-258-1440 www.coashandcoash.com
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1

2

3

And you are under oath so any f else statements

you make may be criminally prosecuted as perjury.

Do you understand what I 've explained so f ar?

4 Yes .

5 Q

6

What is your full name?

Paul Jeffrey Meta.

7 Q Have you ever used any other name?

8 A. No .

9

10

11

Q. Are you taking any medication or do you have a

physical problem that would prevent you from hearing or

understanding my questions?

12 No .

13 Q What is your home address?

14 Arizona,
15

16 How long have you lived there?

17

18 Q

19

As a permanent resident, one year.

And is that just a place to collect mail or is

that also the residential address itself?

20 They have -... it's a very small community, so

21

22

they just have P.O. delivery.

Q. Where did you live before that address?

23

24 Q And how long did you live there?

25 A. Twenty-two years.

A.

A.

A.

A.

A.

A.

A.

Coast & Coach, Inc.
602-258-1440 www.coashandcoash.com
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1 Q What is your home telephone number?

2

3 Q

4 number •

Next I'm going to ask for your social security

However, under the Federal Right to Privacy Act

5 If you do answer, the

6

you are not obligated to answer.

information will only be used for identification

7 purposes.

8 What is your social security number?

9

10 Q What is your occupation?

11 Retired.

12 Q What had been your occupation?

13 Pardon me?

14 Q What had been your occupation?

15 Well, I was a real estate broker for

16

17 Q

18

19 Q

20

21

30-something years.

Where were you last employed?

Last employed was with USA Barcelona.

And how long did you work there?

Well, it was, like, early 2013 -- I don't know

the exact date - - till, I think, August o f 2014,

22 something like that.

23 Q Where did you work before there?

24

25 Q

I was at a company called Pierce Eislen.

And what was your job there?

A .

A .

A .

A .

A .

A .

A .

A .

Coash & Coach, Inc.
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1 A . I was a market researcher, and then I became a

2 salesman |

3 Q A salesman of what?

4 A . They sold research information on apartments

5 all over the United States. So I was selling their

6 service .

7 Q

8

9 Q

10

11 Q

Where did you work before that?

I was at Arizona Village Communities

And what was your job there?

I was director of land acquisition.

And how long did you work there?

12 A . I don't know. It was, like, mid 2005 till

13 sometime in 2008. Maybe mid 2008, something like that.

14 Whenever the economy took a crash.

15 Q

16 A .

What is your educational background?

I have a B.A. from the University of Northern

17 Colorado .

18 Q

19

Have you ever been convicted of any crime

other than a minor traffic offense?

20 Yes .

21 Q What was that?

22 A .

23 Q

24

Misprision of a felony, Class E felony.

And have you ever been convicted of any crime

other than that one?

25 No .A.

A .

A .

A .

Coast & Coach, Inc.
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1 Q

2

Have you ever been arrested other than in

connection with the conviction you mentioned?

3 Arrested?

4 Q Right .

5 A . I was arrested for a DUI back in, probably,

6 1965 1

7 Q Anything besides that?

8 No .

9 Q

10

Have you ever been indicted other than in

connection with the conviction you already mentioned?

11 A. No .

12 Q Have you ever been a defendant in a civil

13 lawsuit ?

14 A defendant? Yes -- well let me think.I

15 Probably with relationship to Arizona National Mortgage

16 I which was the company that I worked for that

17 lead to the indictment. So I think there was ...... I mean,

18 there was a lot of legal things going on, so there was

19 probably a civil suit there, yes.

20 Have you ever been a defendant in any other

21

Q •

civil suit other than in connection with that company?

22 A . No .

23 Q

24

Have you ever given any prior testimony in

connection with USA Barcelona Realty Advisors?

25 A. No .

A.

A .

A .

Coach & Coach, Inc.
602-258-1440 www.coashandcoash.com
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1 Q What is your date of birth?

2 A.

3 Q And your place of birth?

4 Mnnesota I

5 Q How was USA Barcelona Realty Advisors managed?

6 There was a CEO, which was Richard Harking I

7 and then there was executive members .

8 Q What was the role o f the executive members?

9 A. I would think like a Board of Directors, they,

10 you know, made decisions for the company.

11 Q What was Mr. Harking ' role at the company?

12 Well he was chief executive officer.I

13 Q And what did he do in connection with that

14 position?

15 You know, he started the

16 company.

17 Q

Well, everything.

He put together its business plan.

what was Robert Kerrigan' s role at the

18 company?

19 He was to raise money.

20 Q

21 A.

22 knowledge.

who was he to raise money from?

Well, he was a financial advisor, to my

Yeah, he was a broker, securitiesYeah .

23

24 Q

25

broker, I guess, for his client.

What was he supposed to be raising money for?

To fund the company, the operation of theA.

A.

A.

A .

A.

A.

Coach & Coash, Inc.
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company |

2 Q Did he have a role at the company beyond those

3

4

5

fund-raising responsibilities?

Well, a s an executive member, I guess, making

decisions that the Board, or whatever you call it, made I

6 yeah .

7 Q What was George T. Simmons ' role at the

8 company?

9 A . H e was a n executive member also |

10 Q And what were his responsibilities?

11 The same as Kerrigan. I would say all of the

12 executive members had the same role. Well, Kerrigan, he

13 did not office there with us. Tom Simmons, as we called

14 him, did.

15 Q What was Bruce Orr' s role at the company?

He lived in16 A. H e was a n executive member •

17 Long Beach, but he commuted every week and was in

18

19 Q

20

the office probably four days a week.

And did he have any responsibilities other

than the Board of Director responsibilities you've

21 already mentioned?

22 Well he had contacts in California that heI

23

24

represented that would be good prospects for hotel

development or hotel sites, and that type of thing. So

25 he was supposed to, I guess, be instrumental in

Coast & Coast, Inc.
602-258-1440 www.coashandcoash.com
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developing those contacts

Do you know what the purpose of those contact

5 Acquire hotels, maybe

Well, our business plan was to develop hotels

So he was to develop those

6

7

contacts to further the business plan that way

What was Jeff Teats' role at the company

He was the CFO

11

And what responsibilities did that include?

CFO responsibilities, books, keeping the book

and setting up, I guess, all the financial systems and

12 so forth

Q What was Alan Weintraub' s role at the company

Well, he was also a securities or financial

15

16

17

person that was delegated the role of raising the money

After Robert Kerrigan was to bring in, I guess, start-up

money, Weintraub was to go at tee the long-term money

18 Q And did he have any other role at: the company

19 beyond that?

20

21 What was Patrick McDonough' s role at the

company

He was brought in to raise money also

And who was he supposed to be raising money

from?

Coast &
602-258-1440
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1 A. Broker dealers I think, was the main -- heI

2

3 Q

4

was to develop that relationship with broker dealers.

And was his money-raising goal more similar to

Kerrigan ' s for start-up funds or more similar to

5 Weintraub ' s for the -.- I don't: remember how you

6 characterized his.

7 A. His was more similar to Weintraub ' s.

8 Q What was Rodney Eaves ' role at the company?

9 He was an investor who then became an

10 executive member after Bruce Orr resigned as an

11 executive member •

12 Q Did he have any .-- was his executive member

13 role different in any way from the other executive

14 members ?

15 A. No.

16 Q

17

Did he have any role with the company before

he became an executive member?

18 A. H e was a n investor.

19 Q But no role other than being an investor?

20 No.

21 Q How of ten did Harking, Simmons, Kerrigan, and

22

23

Orr meet together as an executive member group?

I think they had at

24

I'm not sure exactly.

least a monthly executive member meeting. It may have

25 been more, but I'm not sure.

A.

A.

A.

Coast & Coach, Inc.
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1 Q And were those meetings typically at the

2 company offices?

3 Well, there was a conference room that the

4

5

bank had that was in our office building, and they were

either in there or they were in, I guess, our conference

6 room .

7 Q

8

9

Your estimate of how of ten they met together,

is that based on you having observed them together when

they came to the office?

10

11 Q

12 monthly.

13

14

15

Could you ask that again? What do you mean?

So your estimate is that they met about

I'm just trying to figure out if you think

that's the figure because that's about how of ten you

remember them all physically being together, or if you

knew from some secondhand source that that ' s how of ten

16

17

they were meeting.

A. Well, I was in the office all the time so it

18

19 Q

20

would be my own observation.

What was your role at the company?

Well, it was to be in hotel acquisition andA.

21

22

hotel development, but it started out more

administrative, and ended that way also because we never

23

24 Q

25

got to a point where we acquired any hotels.

What were the responsibilities that you were

expecting to have in the future that did' t come about

A.

A .

Coast & Coast, Inc.
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1 with the hotels you mentioned?

2 A .

3

4

I was to find hotel sites with my real estate

background or hotels that were on the market, research

different markets around the country.

5 Q

6

7 A.

8

9 So when you

10 llI ll

11 Q I'm not sure either.

12

13

14

And did you ever give the company any input

about acquiring multi-family properties?

Well, I think initially we were looking at

doing multi-family and hotels, but that part of the

business plan was stopped pretty early on.

say "input I don't know what you mean by "input.

I'm just sort of asking

broadly, you know. Is there any role that you had that

could be reasonably characterized as giving them input

about acquiring multi-family properties?

15 A. No .

16 You mentioned in the future evaluating

17

Q .

possible hotel acquisitions; is that right?

18 A. Um- hum .

19 Did you ever advise them on potential

20

21 A.

22 Q

23 point .

24

25

Q.

multi-family property acquisitions?

No. We never got to that point.

You mentioned that the plan changed at some

What was the change, more broadly?

Well, we dropped the part of the business plan

that was to acquire apartments and multi-family, and

A.

Coast & Coach, Inc.
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1 strictly went to hotel development.

2 Q Go ahead.

3 A .

And what was -- I'm sorry.

Hotel development or acquisition.

4 Q What was the reason for the change?

5 I'm not sure. I'm not sure. I guess it was

6

7

evaluated that they would not be good investments.

Do you remember about when that changeQ

8 occurred?

9 A. No .

10 Q

11

12

Do you know if the change had anything to do

with Alan Weintraub ' s fund-raising progress?

I don't know whether it did or not. A lot of

13 things changed when Weintraub wasn't able to raise the

14

15

money.

Q • What changes were those?

16 Well, when that source of funds was counted on

17 and it all of a sudden wasn't there, then other sources

18 And I think

19

20

of financial acquisition had to be created.

that's when, probably, McDonough and -- there's another

fella, I can't think of his name, but he was there for a

21

22 Q

23

while, too, that was supposed to raise some money.

And do you recall any other business plan

changes that happened when Weintraub did' t come

24 through?

A.25 Other than just trying to find sources of

A .

A.

A .

Coash & Coast, Inc.
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1 capital, no.

2 Q How serious a problem did Harking and the

3 executive committee treat Weintraub ' s f allure t o follow

4

5 A .

6

through on his fund-raising goals?

How -- please ask that again.

Yeah, can you read thatMR. KITCHIN: Sorry .

7 back?

8 (Whereupon, the following was read by the

How serious a9 "QUESTION :

10

court reporter:

problem did Harking and the executive

11 committee treat Weintraub ' s f allure to follow

12 through on his fund-raising goals?")

13 THE WITNESS : Well, you know, he sold his bill

14 He said he could

15

of goods, as f Ar as I'm concerned.

raise that money, and he didn't. H e never came close |

16 BY MR. KITCHIN:

17 Q Was that -- when that came to light, was that

Like where --18 a potential crisis or an inconvenience? I

19 how serious a problem was that, or did that appear to

20 be?

21 I mean, it was

22 counted on.

23

24

25

well, it was very serious.

There was a lot of, I guess, you know,

creating the business plan, representing that -- or,

let's say anticipating that we were going to have those

funds, which was a lot, to acquire hotels and different

A .

Coach & Coast, Inc.
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1 things like that. And that did ' t come through, then it

2 had to be changed.

3 Q

4

5

The work with hotels that you mentioned that

you were planning to do eventually but didn't come

about, would that have included evaluating land parcels?

6 A . Yes .

7 Q Would it have included land entitlement work?

8 Eventually.

9 Q

10

And those were things that you had experience

with from your previous real estate background?

11 Yes .

12 Q Did you have an employment contract with the

13 company?

14 A. I don't -- I think we -- I think -- yeah, I

15 think employment contracts were developed, but I 'm not

16 sure •

17 Q Do you know if anyone else had an employment

18 contract?

19 A . Well, if I had one, I think everybody had one.

20 I don't

21 I don't know.

22

23

But, you know, executive members, probably not.

thing they did.

But employees, you know, it was myself,

it was Connie Cook, as f at as, you know, administration

24

25

type. We were the only two that were, I guess,

employees because we had withholding tax and W-2 and all

A.

A .

Coast & Coach, Inc.
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1 that kind of stuff. I

2

So if we had employment contracts

I would think it would probably be just Connie and

3 myself.

4 Q

5

The administrative role that you actually had,

what did that -- what all did that include?

6 I ...- initially, I found the

7

I typed a lot.

well, Dick and I found the site for the office, found

8

9

furniture, set up office supplies.

Oh, we had another fellow there named Glenn

10 Euler who was our 1.T. person. with Glenn we set up,

11

12

13

14 Q

15

you know, copiers, computers, different things like

that, a filing system initially. And then when Connie

came in, she took over filing.

And when did Connie Cook begin working there?

I would -- I wouldI don't know exactly.

16

17

think probably mid 2013. I'm not positive.

And before she arrived what did your work withQ

18 the filing system consist of?

19

20 Q

Everything that needed to be filed.

And what kinds of things would that include?

21 A.

22

Well, vendors, you know, supplies, umm,

investor files, subscription documents.

23

24

I guess just

about everything that -- I 'm trying to think of the -- I

mean, we had a couple of file cabinets. Yeah .

25 Q So you were maintaining the company's records

A.

A.

A.

Coast & Coast, Inc.
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1 until Connie Cook started?

2 A. Yes . And then Jeff Teats, once Jeff Teats

3

4

5

came on, he kept, you know, the financial records,

banking records, and that kind of thing.

And once Connie Cook started, what was the,Q

6 sort of, division of responsibility between the two of

7

8

you for maintaining the company records?

She started keeping investor records She

9

10

kept marketing records. We put out a monthly newsletter

She would create that and keep all the

11

type thing.

records for that.

12 Q

13

14

Did your administrative role include helping

anyone prepare financial productions for the company?

No.A.

15 Who would have worked on preparing financial

16

Q.

projections?

17 Dick Harking.

18 Q Anyone besides him?

19 A. No .

20

21

22 ACC6280 1

Q. Next I'm going to hand you what's been marked

as Exhibit 1, which is a two-page document starting with

I think it's supposed toAnd it ' s two pages .

23

24

25

sort of array like that.

And this list of projects, the first one is

Begin date, May let, 2013."Company Business Plan.

A.

A.

Coast & Coast, Inc.
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1 H Was that an administrative

2

3

Project Manager, Paul.

project that you had?

A. That -- if it was, it would have been typing

4

5 Q

6 A.

It's not something that I created.

Do you remember the project at all?

Well, we worked on the business plan all the

7 time .

8 Q

I mean, it was changing, being updated.

And what would the projects have consisted of

9

10

for you?

A. Well, I guess what we did was break it down

into different parts of it, whether it had to do with

12

13
I

14

financial projections which, you know, Dick Hark irs

always did. Tom Simmons and I were given parts of it

whether it was research into this or that.

15

16 guess |

So it was broken up into different parts, I

And then we were to give that input, and then we

17 came together and created it
I

18 It was it was constantly being updated, I

19

20

21

think probably because of Weintraub ' s role in going for

multi-family and apartments, to just -- and hotels, just

So -- but in May of 2013, that had to beto hotels.

22 That had to be probably the first

23

24

25

really early on.

business plan.

Q. Okay. Next I'm going to hand you what's been

marked as Exhibit 3 ; a four-page document beginning with

Coast & Coach, Inc.
602-258-1440 www.coashandcoash.com
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1 Bates number ACC6290. A n d  l e t ' s see here . On the

2

3

fourth page -- actually, on the second and the third

page of that, which is 6291 and 6292 -- yeah, feel free

4

5

to read the whole thing if you need any context for it

You're asking me to look at what now

6 Q So, i n  p a r t i c u l a r , the  bo t tom o f t h i s , the

7 bottom of 6291 i s the start o f an e-mail which then

8 cont inues o n  t o 6292. And that e-mail is what I'm

9 cu r ious about: |

10

11 bullet points.

In particular, on Page 6292 there's a list of

And there's a bullet point that begins

12 "Connie Paul and I which I think isI
ll

I that one

13 "Connie, Paul, and I are working on a short presentation

Out the door14 for Bank of Montreal, slash, Jerry Clark.

15 Wednesday. l l What does that refer to?

16 Jerry Clark, you know, was a developer. Bank

17 o f  Mon t r ea l I 'm not sure what those two were connectedI

18

19

to, unless Jerry knew somebody at Bank of Montreal

That would be -- well I would never be involved in aI

20 presentation.

21

It would be that I was just typing it

Al l  right. Next I'm going to hand you what's

been marked as Exhibit 4 which is a document of about a

Q

22 I

23 Do you know what

24

hundred pages beginning with Acc724 .

that is?

25 We cal l them PPMS, so that:'s what that is

Coast & Coast, Inc.
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1 There were several o f them.

2 Q Who was involved in writing those?

3 A . Dick Harking.

4 Q

5 A .

And did anyone help him write them?

I typed them. But; writing them, our attorney,

6 and Dick.

7 Q But that's all?

8 A . Yeah . When I say Dick Harking

9 Q Right |

10 I should say our attorney and Dick.

11 Q what

12 does that mean?

13

And when you said that you typed them,

I mean, did he give it to you

handwritten and then you transcribed it?

14 Um- hum .

15 Q Okay .

16 Or taken from a previous one and edited, and

17 so forth.

18 Q

19

When editing one, like if you were -- if

Harking wanted to create a new version editing an old

20 one, what would he have directed you to do?

21 A . Or, you know, might -- it

22

Type his edits.

comes from Charlie Barry also, our attorney.

he would create it and Dick would review it and make

Sometimes

23

24 changes to it

and forth.

I would type it . And it would go back

25

A .

A .

A .

Coash & Coast, Inc.
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1 Q Did Harking ever instruct you to mail PPMS to

2 anyone ?

3 We never mailed them. They were always

4 delivered, hand delivered.

5 Q Did you ever have any contact with any company

6 investors or note holders?

7 A .

8

Other than them coming into the office, which

I sat right out front, so I was like the receptionist.

9 I would see them come i n o n occasion.

10 Q Were you ever involved in any meetings with

11 any of them?

12 No.

13 Q Do you know anything about the company'S

14

15 A.

16

communications with Chanson Construction Company?

The only thing I know there is, Patrick

McDonough was working one of his projects was to

17

18

contact some large construction companies as potential

builders of the hotels, and Chanson was one of those

19 prospective builders

20 Q

21

22 A.

23

Do you know if the company and Channon

Construction ever reached any kind of agreement?

Definitive agreement, I don't know.

Do you know if they reached any less thanQ

24 definitive agreement?

25 I'm not -- I don't recall. I don't recall.

Coast & Coach, Inc.
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1 There was a lot of discussion with them. There was

2 I don't recall if

3

4

there were meetings with them.

anything was ever definitive, I guess, or. . .

The company records that you mentioned beforeQ
I

5

6

how many of them were stored electronically as opposed

to in the filing cabinets?

7 I don't know. Can you be more specific as f Ar

8 as what kind of records? I mean

9 Q Yeah . Were there were records that the

10

11

company scanned and kept say, on a computer in addition

to keeping hard copies of?

12 Jeff Teats, I think, was working on something

13

14

like that, getting everything stored in some kind of

I don't know. That was something

15

16 Q

17

cloud or something.

that he was working on.

Do you know if that was ever completed?

I do not.

18

19

Q. Do you know approximately when he started

working on that?

20 No .

21

22 that work.

It was pretty early on, though, when he

came on, because his background was such that they did

He used to work with Wes corp, and so he was

23 trying to initiate those same kind of systems.

24. I'm trying to think. There were two

25 individuals that were like consultants that he was

Coast & Coach, Inc.
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1

2

3 Q

4

working with on that type of project, but I don't know

how f Ar they really got with it.

Do you know if the company had any data backup

system for the computers?

5

6 Q

7

That's part of what he was working on.

Do you know if there's any less comprehensive

system that existed before?

8

9

10

Was he working -- if he was

working on something more comprehensive, do you know if

something less comprehensive was already in place for

data backup?

11 A. Well, Glenn Euler was working with Jeff also

12

13

14 time,

on that because Glenn set up our internal computer

system and everything. Whatever was set up at that

I don't know. I mean, obviously,when you

15 PPMS, different documents and stuff, were stored and

16 filed on server, I guess.a I guess that's what we'd

17

18 Q Do you know what do you know about the

19

20

21 Q

22

company's e-mail system?

A. Specifically what do you mean?

Do you know if the company had its own e-mail

server or if it used some outsourced service, like Grail

23

24

or something?

I don't:.A I don't recall.

25 MR. KITCHIN: All right .

Coast & Coast, Inc.
602-258-1440 www.coashandcoash.com
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1

2

Dee, do you have any other questions?

MR. MORIN: No.

3 MR. KITCI-IIN: All right. We can go off the

4 record l

5 (These proceedings recessed at 9:39 a.m.)

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Coash & Coach, Inc.
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1 STATE OF ARIZONA
COUNTY OF MARICOPA

)
)

2

3

4

5

BE IT KNOWN that the foregoing proceedings we
taken before me; that the foregoing pages are a full,
true, and accurate record of the proceedings all done
the best of my skill and ability; that the proceedings
were taken down by me in shorthand and thereafter
reduced to print under my direction.

6

7
I CERTIFY that I am

of the parties hereto, nor am
the outcome hereof.

in no way related to an;
I in any way interested

8

9

10

I CERTIFY that I have complied with the
ethical obligations set forth in ACJA 7-206 (F) (3) at
ACJA 7-206 (J) (1) (g) (1) and (2) . Dated at Phoenix,
Arizona, this 9th day of February, 2016.

11

12

13

I/WJ/l %J»»J»
14

15
Deborah L. Tucker RPR

Arizona Certified Reporter No 50464

16

17

I CERTIFY that Coach & Coach, Inc. , has
complied with the ethical obligations set forth in
ACJA 7-206 (J) (1> (g) (1) through (6) .

18

19

20

21

22

23 4
24

25

COASH & COASH, INC U
Registered Reporting Firm

Arizona RRF No. R1036

Coast & Coach, Inc.
602-258-1440 www.coashandcoash.com
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Dick Harkins

8 EXHIBIT no. l

Me.k0~ _
Z» 9 »(L¢

From:
Sent:
To:
Cc:
Subject:

Dick Harkiris
Wednesday, July 09, 2014 11:41 AM
'G. Tom Simmons', Rod Eaves; Bruce Om Robert Kerrigan
Jeff Teets; Connie Cook; Paul Meka; Glenn Erier; Dick Harking
State Of The Company

Been a little rough lately. Not out of the woods yet. But, we are going to be fine.

As you all know, the University Of Wisconsin Madison (its endowment fund) is considering a sizable

($1,000,000) purchase of Units in the Hotel Land Fund. Their advisor has reviewed our Offering which led to a

lengthy call with them yesterday. The advisor will be making its comments/recommendations to the

University's Foundation Board shortly and the decision to invest will be on the Board's agenda on their July 22

meeting. Bob Kerrigan is on that Board and will be attending the meeting.

• The advisor is a RIA firm in Wisconsin that manages over $3.5BB of funds for numerous parties. They

indicated an interest in our New Build single property offerings and possibly other clients that may be suitable

for the Land Fund.

We may be amending the makeup of the Executive Committee in the near future. That's not a teaser
statement but simply a fact.

As things stand today, everyone that works for the company has an important contributory role. We are
down to those who "can" and those who "get it". While Jeff is vastly underutilized currently, that will change
shortly as we pursue bank financing for three properties and commence work of the initial new build
syndication,

We told Kevin Coleman that we were not going to pursue the Azusa project but certainly had in interest in

others that involved the Lewis Companies.

We have a keen interest in working with the owner of the McCormick Ranch Golf Course to see if it is feasible
to construct a hotel on that property that would incorporate the golf clubhouse operations. That will take
some three to four months to determine if such an undertaking makes sense. The City Of Scottsdale and
other parties will come into play on this one.

Sky Song remains on our front burner as a possible "initial project" for us. There remain some unknowns on

this project but those matters should wash through over the next 60 days. Having the knowledge and some

vision to see what that end of town looks like two years from now is "key" as is availability of a franchise that

we would want.

Some of us will be our this Friday as we have a meeting in Prescott with a developer who wants a hotel on his
property. There are some interesting twists and turns with this opportunity so we'll keep you posted. It
clearly is not our Number 1 but could make the top 10.

• We await an introduction by Chanen to an interested prospective JV partner. Our best guess is we'H know
more about that next week.

ACC006287
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\v Bob continues to pursue capital for us and we look to that as the short~term solution to getting our feet back
under us.

Essential today is to keep our wits about us. While some of us are in this as a Venture., I know others of us are not
positioned to be able to handle such a voyage. Getting paid on a predictable and timely basis is essential. I know that.
All of the X~Members know that. Our needs in fact are not dissimilar to those of the rest of our Team.

What's important now is we keep a clear vision of the opportunities we have and select the one(s) we can handle
utmost importance .. we need to move off the dime and get some projects (one at a time but not too far apart)
moving.

of

Connie, Paul , Jeff and Glen .. vou're all essential to what we're doing here. Rod, Bob, Tom, Bruce and I are developing
a tight schedule of events that have a strong focus. We will not do this in a fashion that doesn't include everyone,

Here is an invitation:

If l'm not in volyinq you, or am and you ciQn't like someghfrgg about the Droiect, or you simply think/ "lust don't set
it" .. SPEAK UP LOUD AND CLEAR. You know me. I believe In what I believe. If you disagree, disagree. But' don't talk
to other s_ ob_0ut it and don't comePack to me mgpthg later and say .. "I disagreed with that way back when".. That_
one simply doesn't work. Not for me and not for anybody.

Think of this as a new start. Take that invitation and us it.

We're at the right size now with the right people. We can do whatever we choose with who we have. And, we'll go
about things a little differently with our new start, We'll be better. In fact, we already are.

Thanks for being on the Team.

Dick

Richard C. Harkens
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85"53

480.6~5.4355 Phone
480.625.4347 Fax

www. saba rcelonarealtvadvis0rs.com

an
which Ir is addressed, and may contain information ha! is privileged confidential, and exempt from disclosure under
applicable law, [f the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notyied that any dissemination, distribution or
copying of this communication is strictly prohibited If you have received this communication in error, please notyy us
immediately by telephone and email and delete this and any copies permanentlyjrom your system. This is not an offer
of securities and nothing contained herein should be construed as an offer to invest in securities or advice regarding
investments

We documenl(s) and/or fle(s) attached to, d the contents of this email is intended only for the individual or entity to
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EXHIBIT NO

t/\.@\<
Dick Harkins

I I

From:
Sent:
To:
Subject:

Dick Harking
Tuesday, August 05, 2014 1:13 PM
'G. Tom Simmons', Rod Eaves
Essential activities

Ex1-IlaF

3-/'lo
Projects :

As for Sky Song and McCormick, the economic viability determination falls in my camp, to be reviewed with you guys
We obviously are a ways away from determining that for either project. Studies and design work have to be
undertaken soon. rd budget that with some careful thought, Rod and i can develop the timing schedules and budgets
for initial study period.

Logistics and beach clearing can be on your (you and Rod) side of the ledger. The Planning and scheduling of capital
expenditures for both projects will have to come through me, working in concert with the Stage 1 development needs
of each project,

We will need to bring into play some conceptual layouts of the McCormick site. Story boards will be essential in a
show and tell with any outside group, That brings into question the interviewing of architects and engineers. Vern
Swayback's firm is suggested by Steve Chanel (for conceptual drawings and architectural design .. but they are
expensive .. Steve said that the City of Scottsdale likes them a lot; so, that should be a strong consideration, along
with civil engineers and attorney).

Capital:

I'm thinking that Chanen hay entertain a JV on either project; possibly both. Suggest we all discuss this later today, if
it seems like a good idea, possibly bring Betts into a discussion on the topic, Stewart may be willing to JV to the extent
of providing some of the front~end capital. Nothing ventured in a discussion with him on that topic. f think a full
project development period budget should be developed first.

Such a budget will fall out of the scheduling event plan for the project.

"Diminished Role impact":

With Tom and Rod next week, especially come the 15"' of next week, that being when Kerrigan needs to have $62,500
in on the 15"', we need to reinforce with him that need absolutely must be met.

Yes, with the two of you out next week, there will be a challenging environment here, given the several projects we
have going (sites and internal matters). However, carl handle the matters that I am focused on. The two of you need
to position what you are doing and those on the outside with whom you are dealing so as there is a clear
understanding as to "skipping the week", so to speak. I'd prefer not to be put into a situation of dealing with the sky
Song project as I have not Benn ion the forefront of that one. Whatever may come up on McCormick is ok

_

1

1

Our 6 Month Plan and what we Offer an Investor

This week, we must develop in presentable form what it is we need for a 6 month period for both operations and deal
capital; and, what we will offer to an investor that if! provide that capital.

ACC006290 1 exnlann
FILE #8503 DATE. u
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This will involve restructuring our debt. I am working on that currently and plan to have in ready for discussion late
today.

Meeting Friday with Steve Jurich/IO, Wealth

Charlie will be in Friday after RPM to join in the talks with Steve, as relates to developing a structure that gives him
some access to allocations and distributions from anything of ours that he sells into.

Patrick and Bruce:

The Bruce and Patrick issues should be resolved to conclusion prior to Tom's departure (hence, done by the end of
this week to all parties satisfaction).

Sky Song should also be positioned so Plaza and ASU Foundation both know that next week is off the table for
discussions.

Richard C. Harkens
USA Barcelona Rea/fy Advisors
480.625.4355 Phone

From: G. Tom Simmons [mailtozgtomsimmons
Sent: Monday, August 04, 2014 4:56 PM
To: Dick Harking; Robert Kerrigan; Rod Eaves
Cc: Paul Meka, Connie Cook; Glenn Erler
Subject: Re: Our little raft and its mission

l'Il handle the first draft of a letter to existing investors. Rod and I can handle the McCormick Ranch GC efforts for now
(Dick later same as with Sky Song). Even though I will be traveling from 8/12 through 8/22, l will be available by phone
and email, so other than attending meetings in person, there should be no "diminished role" impact. i remind everyone
that Rod will also be away 8/11 through 8/15. Finally, even though $300K is a good target need for operating capital
over the next 60 days, Bob needs to have $62K of it in before 8/15 and another $85K in before 9/1, these are firm
requirements.

Tom

9
G. Tom Simmons <qtomsimmons ad Eaves

-~--Original Message---~
From: Dick Harkens <dharkins@usabarceionara.com>
To: Robert Kerrigan <
<reaves
Cc: Paul Meka <omeka :. Connie Cook <ccook
<4 trier, Dick Harkens <dharkins
Sent: Mon, Aug 4, 2014 3:38 pm
Subject: Our little raft and its mission

Glenn Erler

I was to clear the air and move forward so we can operate the business.
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Gur Team - Rod, myself, Paul, Connie and Tom (in a diminished role for a short while starting mid-next week).
Interestingly, we have a sufficient team for accomplishing what I see coming up.

Whams right at hand that needs 100% accomplishment?

Bob is charged with raising enough capital to meet company needs for the next 60 days. Minimum of $300K as some
interest on notes has to be paid,

I have taken the responsibility for the deal capital requirements and post 60 day company operating needs.

For Bob:

You and i should immediately pick up the ball with Sam Murry. What's happening with the Chicago
billionaires. You and I should get our buns up to Wisconsin and meet with Sam Murry (ASAP). Of
course that will take some capital too,

What is happening with:

Mike - 100,000/150,000
Clair _ 100,0001150,000
Hair Dresser lady - 40,000/50,000
Shopping Center lady - 100,000
Doc .- 50,000/100.000
And, what's happening with the Chicago billionaires?
Latest with Sam Murry?

Where does our "Outside" capital raising potential "lie:

in Capital (Steve Jurich) - Dick
Sam Musty .. RIA - Wisconsin Bob
Steve Coville - Torn/Rod
Rod has a possibility or maybe two - Rod
Bob has several named investor candidates - Bob
Other Steve Betts introductions (TBD) - Dick
Bank of Montreal (just unfolding)l Jerry Clark/Arden Capital - Dick
Sky Song spinoffs from Plaza Companies/ASU Foundation/Steve Betts - Tom/Rod (for now.. Dick
later)
Continued marketing to RlAs and small BDs -. DicklConnie
What did I leave out? EVERYONE CHIME IN.

a We will shortly need to start feeding capital to Sky Song and soon thereafter to McCormick Ranch. l have and will
take the responsibility for the Deal capital requirements. Bob's side is to keep the company functioning (at least for the
next $300,000 over the next 60 days).

Over the next two days, we must send out a letter to our note-holders laying out where we are, what's next and how
we're going to get this little blip fixed. Who to do? Tom for this project?

Connie, Paul and I are working on a short presentation for Bank Of Montreal I Jerry Clark. Out the door
Wednesday. "

» The McCormick Ranch project seems to have only a couple of hills to climb and neither is currently known to be
especially, Working this project will soon entail some capital outlays too. Probably 30 days and then some (i) legal, (ii)
demand/feasibility studies and (iii) site planning/conceptual elevation drawings. This project requires a very
preliminary PERT plan to be crafted. Rod and I will work that for starters and then it's his. Target Friday for a block
diagram and two weeks for a "hard look" plan.

a September Communique - Connie's baby.

Web Site - clean it up as to people and positions. New content coming.

3
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Feedback - EVERYBODY?'?'?'?

Dick

Richard c. Harkens
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale. AZ 85253

480.625.4355 Phone
480.625.4347 Fax

www.usabarcelonarealtvadvisors.com

The document(s) and/or hle(s) attached to, and the contents of this email is intended only for the individual or entity to
which it is addressed, and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby noticed that any dissemination, distribution or copying
of this communication is strictly prohibited. if you have received this communication in error please notify us
immediately by telephone and email and delete this and any copies permanently from your system. This is not an offer
of securities and nothing contained herein should be construed as an offer to invest in securities or advice regarding
investments

4
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USA Barcelona
Realty A=dvis¢rs

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

USA Barcelona Realty Advisors

$1,000,000

Four (4) Investment Units
$250,000 per Investment Unit

Minimum Purchase One (1) InvestmentUnit ($250,000)

One Investment Unit includes one Series A 12-6-12 Note and One ClassB Member Unit

OFFERED ONLY TO:
ACCREDITED INVESTORS

October 18, 2o12
1st Amendment - February 1, 2013

2"° Amendment April 29, 2013

This Is copy no. .of the PPM

ACC000724
FILE #8503
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This Offering Is being made to provide USA Barcelona Realty Advisors, LLC. ("USA BRA", "Gompany", "us", "we") with
working capital to fund the organization stage expenses of USA Barcelona Realty | one. ("USA BR") for which we are its
advisor ("Advisor*') and working capital requirements of the Company. We are organized as an Arizona limited liability
company and intend to operate as an advisor ("Advisor") for our Affiliate Property funds ("Funds") east of which Mil be
structured as either a limited liability company or a corporation. Any Fund structured as a corporation will elect to operate
as a real estate investment trust ("REIT").

The Company is offering and selling. to accredited investors only, up to 4 investment Units at $250,000 per Investment
Unit. Each investment Unlt is comprised of one Series A 12-6-12 Note and one Class B Unit. There is no Minimum
Offering for the Investment Units. and we will have immediate use of all Offering Proceeds. Purchasers must purchase a
minimum of one Investment Unit at $250,000 per investment Unit, except that we may permit investments of a lesser
amount in our discretion. The Class B Units have limited voting rights. As a class, the four Class B Units have a ten
percent (10%) interest in Company profit, loss, items of income, gain, credit or expenses (as defined hereafter). Each
Class B Unit has a two and one half percent (2.5%) interest in Company profit, loss, items of income, gain, credit or
expenses.

The Class A Units are held by our Executive Members. Affiliates, Advisors to the Company and other designees as
described herein. As a class, the Class A Units have a ninety percent (90%) interest in Company profit, loss, items of
income, gain, credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as unit-
holders ("Unit-holders"). Unit-holders share in Company profit, loss, Items of income, gain, credit or expenses on a pro
rata basis based on each Unit~holders respective percentage ownership interest in the Company. The Series A 12-6.12
Note will not be separately tradable from the Class B Unit that together comprises each investment Unit. For interest
computational purposes, the allocation of value of an Investment Unit is $250,000 to the Series A 12.6-12 Note and no
value allocated to the Class B Unit.

The Investment Units are being offered by the President and Executive Members of the Company on a "best efforts"
basis, who will receive no compensation related to their sale activities. Other persons who assist in sales, including
registered investment advisors, licensed securities dealers and others subject to applicable State Of Arizona securities
laws, may receive fees or commissions. Our Affiliates may purchase investment Units. We expect to terminate the
Offering when all of the investment Units offered by this Memorandum have been sold or 120 days from the date of this
Memorandum (whichever occurs sooner), unless extended by us for up to an additforlaf 180 days ("Offering Period"), in
order to achieve the maximum Offering of 4 Investment Units or such lesser amount as we may elect.

CONFIDENTIAL PRIVATE PLACEMENT OFFERING
MEMORANDUM

FOUR (4) INVESTMENT UNITS AT $250,000 PER iNVESTMENT UNIT
An Investment Unit is comprised of one Series A 12-6~12 Note and one Class B unit

USA Barcelona Realty Advisors

$1,000,000 MAXIMUM OFFERING, NO MINIMUM OFFERING

an Arizona limited liability company
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Commissions & Expenses

812,500

$50,000

Proceeds to Company

$237,500

5950,000

s

I

I

Price to Investor

Per Investment Unit (1.2) $250,000

Total Offering (1) $1 ,000,000

0) See "Planned Use Of Proceeds" on following page,
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INVESTMENT IN THE INVESTMENT UNITS IS SPECULATIVE, INVOLVESA HIGH DEGREE OF RISK, AND IS SUITABLE
ONLY FOR PERSONS OF SUBSTANTIAL RESOURCES WHO MEET ACCREDITED INVESTOR QUALIFICATIONS,
INVEST FOR THEIR OWN ACCOUNT, HAVE NO NEED FOR LIQUIDITY IN THESE INVESTMENTS, AND CAN BEAR THE
ECONOMIC RISK OF A COMPLETE Loss OF THEIR INVESTMENT. SEE "RISK FACTORS." THE OPERATIONS OF THE
COMPANY INVOLVE TRANSACTIONS BETWEEN THE COMPANY AND ITS AFFILIATES WHICH MAY INVOLVE
CONFLICTS OF INTEREST. SEE "FEES TO AFFILIATES".

- ACCREDITED INVESTORS ONLY-

THE OFFERING EFFECTIVE DATE OF THE CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS

OCTOBER 18, 2012 (1*Amended February I. 2013, AM Amended AprII 29, 2013)
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(Continued fromcoverage)

Planned Use of Proceeds
i
I
i
}
l

i
Percentage of

Offering Proceeds

__ _Maximum 4
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Planned Use Of Proceeds 4

Offering Commissions 8. Expenses, Custodian Fee Payments 1,5

Legal Expenses 2_5

Capital Contribution and Loans to USA BR"-5

Working Capital a,s

Total Planned Uses Of Class B Units Offering Proceeds

5.0%

3.0%

50.0%

42.0%

100.0%

$1,000,000

$ 50,000

30,000

500,000

_ __ 420,000

-3 -1_000_000 I

I
I

(1)

I
I
1

i
4
8
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(2)

(3)
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I(4)
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(5)

(6)

Fees and commissions of up to 4% may be paid by the Company and up to an additional 1% in Offering expenses
may be paid by the Company on lnvestrTlent Units sold in this Offering where sales are made through broker-
dealers that are members of the Financial industry Regulatory Authority ("FlNRA"), registered investment
advisors and others, subject to applicable state securities laws of the State of Arizona. The Company's estimation
of its allocation of the net Proceeds of this Offering is based upon projections regarding the Compares proposed
business operations, its plans and current economic and industry conditions, and is subject to a reapportionment of
Proceeds. The maximum Offering commissions and expenses are assumed and included in the table.
Additionally, regarding purchases of Investment Units by eRA's, the Company will pay a onetime fee to the
associated eRA Custodian of up to $500, which payment will be deducted from any commission and expenses
othenvise due on the sale of the associated Investment Unit(s). Offering commissions and expenses on Investment
Units sales and IRA Custodian payments will be paid from Offering Proceeds based on sales of investment Units
accepted by the Company during the Offering pen'od and any unused funds apportioned to this category will be
reapportioned to Company working capital ("Working Capital").

Legal expenses associated with the Offering are estimated to be $30,000 and will be paid from Offering Proceeds.

Working Capital will be established from Offering Proceeds to address contingencies and operating
requirements of the Company including loans made to USA Barcelona Realty Advisors ("USA BRA") for its
organization period requirements and for the purchase, as applicable, of USA BR Class A Common stock.

There is no minimum Offering ("Minimum Offering') and the Company will have immediate use of Offering
Proceeds. We expect to terminate the Offering when all of the investment Units offered by this Offering
have been sold or 120 days from the Amendment Date of this Offering (whichever occurs sooner), unless
extended by us for up to an additional 180 days, at the sole discretion of the Company.

Any unused funds apportioned to this category will be reapportioned to Working Capital.

Executive Members of the Company and Affiliates may receive a payment ("Organization Period
Reimbursement Payments") in the aggregate amount of $50,000 payable from Offering Proceeds. I
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2nd Amendment to the Otferlng - significant changes In theMemorandum
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8.

As of April 29, 2013, one Class B Unit has been sold and one Class B Unites resewed leaving two Class B Units
available for purchase.
Page 10 - Chart of Forecast of Cost and Benefits of One Investment Unit ($250,000) - Annual 12% Interest paid
Quarterly, for year 2013 - QS, changed to zero; Total payments for 2013 changed to reflect no payment in first
quarter.
Page 13 - Chart amended to reflect updated ownership of Class A Member Units; Keegan increased from 100
Class A Units to 200 Class A Units and reserves changed from 1,000 Class A Units to 900 Class A Units.
Page 13 - Distributions to Members - item (2); added "(prorated In 2013 based on the date of entry of the
investment)."
Page 26 and 27 - Tom Latten removed as an advisor to the Company.
Pages 8, 41, 48, 50, and 57 Company address now 7025 N. Scottsdale Rd., Suite 160, Scottsdale, AZ 85253,
Phone 480~2534355.
Pages 58-81 - Exhibit B - Operating Agreement; Amended And Restated Operating Agreement Of USA Barcelona
Realty Advisors, LLC. Significant changes Incorporated in the Operating Agreement:

a. Managing Member changed to President
b. Voting on Major Decisions - page 65, section 6.1 - generally, voting on major decisions requires a

majority among the four executive members and in the event of a continuing tie the President casts the
tie breaking fifth vote thereby giving the President, who is also an executive member, two votes, as
needed.

c. Page 78 - List of Managers and Members added.
d. Schedule 1, page 79 - Percentage Ownership chart added.
e. Schedule 2, Form Of Jointer form added.
f. Schedule 3 - Form Of Spousal Consent form added.

Exhibit C - Statement Of Financial Position, page 90, financial information added
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Certain Factors, Legends

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCEUPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

THE INVESTMENT UNITS ARE SPECULATIVE SECURITIES THAT iNVOLVE A HIGH DEGREE OF RISK. ONLY THOSE
WHO CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

THE OFFERING OF THE INVESTMENT UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND
POTENTIAL CONFLICTS OF INTEREST. THE PRESIDENT, AND THE EXECUTIVE MEMBERS, HAVE TOTAL
MANAGERIAL POWERS OVER THE COMPANY. CLASS A MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED
RIGHTS TO VOTE ON OR APPROVE ANY DECISIONS OF THE PRESIDENT.

THE COMPANY WAS FORMED ON NOVEMBER 12, 2010 AND HAS A LIMITED OPERATING HISTORY.

THERE IS NO PUBLIC MARKET FOR THE INVESTMENT UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP.
NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE PRESIDENT AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT
CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE AMENDMENT
DATE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET
FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PRESIDENT, IS UNAUTHORIZED AND
PROHIBITED.

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS oF, AND RECEIVE ANSWERS FROM, THE PRESIDENT AND EXECUTIVE
MEMBERS CONCERNING THE TERMS AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL
INFORMATION, TO THE EXTENT POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE,
NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS I
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MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPECTATIONS, CONTAIN PROJECTIONS 0F RESULTS OF OPERATION OR
FINANCIAL CONDITION, OR STATE OTHER "FoRwAm-LwKIne" INFORMATION. ALL STATEMENTS OF FORWARD~LOOKWG INFORMATION ARE SUBJECT TO
KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF WHICH ARE BEYONDOUR CONTROL THAT COULD CAUSE THE ACTUAL
RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATED BY THE STATEMENTS. THE FORWARD-LOOKING INFORMATION IS BASED ON VARIOUS
FACTORS AND WAS DERIVED USING NUMEROUS ASSUMPTIONS. IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE
NO ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

Important factors that may cause the forecasted results to differ include, for example:
I
\

o

0

0

o

Our ability to raise capital sufficient for us to conduct business according to our plans,

Our ability to, on behalf of our Affiliates, acquire, invest In and make loans to apartments and hotels and other income-
producing property ("Properly" and "Properties")0n a favorable basis, and to obtain a satisfactory income stream from those
apartments, hotels other and other properties.

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic conditions, including the current U.S. recession which may be prolonged.

Operating risks associated with the Property business, Including potential terrorist attacks, which would affect occupancy and
rates at our Properties and the demand for Properties products and services.

Our relationships with property managers and franchisers.

Our ability to cause our Affiliated Funds' Properties to be maintained in a first-class manner, including meeting capital
expenditure requirements, our ability to cause our Affiliate's Properties to compete effectively in areas such as access,
location, quality of accommodations and room rate structures.

o We have included a Forecast incorporating the Initial Company Budget. Our Forecast is based on a number of assumptions.
Our assumptions may be wrong. 1

1
g
I
,i
e

e Changes in the law and other risks which are described under "RiskFactors".

1
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We do not promise to update forwardfooking information to reflect actual results or changes In assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or ho report the
occurrence of unanticipated events, or other factors that could affect those statements. .

Statements preceded by. followed by or that otherwise include the words, "believes," "expects," "anticipates," "intends," 'estimates,"
"plans," "may," and similar expressions of future or conditional verbs such as "will," "should," "would," and "could" are generally forward~
looking in nature and not historical. The factors discussed under "Risk Factors," in addition to those discussed elsewhere in this
Memorandum, could affect the future results of the Company and could cause results to differ materially from those expressed in the
forward-looking statements.

I
For any fonvard-looking statements contained In the Memorandum, the Company claims the protection of the safe harbor for

forward-looklng statements contained In the Private Securities Litigation Reform Act of 1995.

Reference to industry Trademarks and Trade Names
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"Marriott/' 'Courtyard by Marrfctt," "SpringHill Suites,' 'FairfieldInn, ' 'TownePlaceSuites' and 'Residence Inn' ate each a registered trademark of Marriott lntematfunet
Inc. or one 0/ Irs Aftiffates. All references below to 'Marriott' means Marriott International the and all of its Afltffales and subsidiaries, and their respective o1?icers, Directors,
agents, employees, accountants and attorneys. Marriott is not responsible for the content of this Memorandum, whetherrelating to hotel fnbmratton, opershhg lrrfbrmelrbn,
fnarrclal Information, MarrloflS relationship with USA Barcelona Realty Advisors, LLC, or otherwise. Mernoft is not Involved Rh any way, whether as an 'Issuer' or 'underwriter'
or otherwise, in the Offerrhg by USA Barcelona Realty Advisors, LLC and Ieoefves no Proceeds /ram tea Offerfng. Marnbtt has not expressed any approval or disapproval
regarding this memorandum or the C M referee Io the Memorandum, and the grant by Manfotf of any franchise or otharrfghts to USA Barcelona Really Advisors, LLC shelf
not be construed as any expression al approval or dlsapprcvst Marriott has not assumed and shall not have, any liability In connection with this Memorandum or the Offering
related to this Memorandum.
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'Hilton', 'Hampton inn,' 'Helton Garden lm' and 'Homewood Suites' are each a registered trademark of Herron Hotels Oonaoretlorr or one of its Affiliates. AU references
below to "Hilton" mean Hilton Hotels Corporatlbn and all of its Affiliates and subsidiaries, and their respective olticers, Dlrectors, agents, employees, accountants and attomays.
Hilton is not responsible for the content of this Memorandum, whether relating to hotel information, operating lnfarmallon, financial information, Hilton's relationship with USA
Barcelona Really AdWsors. LLC, or otherwise. Hilton Is not Involved in any way, whether as en 'Issuer' or 'undemwte/' or otNenntsa. in the Overing by USA Barcelona Realty
AdviSors, LLC and receives no Proceeds from the Offen'ng. Hinton has not erquvtessad any approval or disapproval regarding this Memorandum or the Offering related 10 tauS
Memorandum and the grant by Hilton of any franchise or other rights to USA Barcelona Realty Advisors, LLC shalt not be construed as any expression of approval or
disapproval Hilton has not assumed, and shall not have, any liability In connection with this Memorandum or the Offering related to this Memorandum,
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The Offering pertains to a $1,000,000 Offering comprised of four (4) Investment Units at $250,000 per investment
Unit. Each Investment Unit is comprised of One Series A 12~6-12 Note and one Class B Unit

The Company

Company Formation

The Company was formed on November 12, 2010 as an Arizona limited liability company. The Company is a
Manager managed limited liability company, The Company's registered ofllce is located at 7025 n. Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. its telephone number is 480-625-4355.

company Business Purpose

> The Company has been formed to be the Advisor to a series of private funds ("Fund(s)") and their affiliates
("Affiliates"), each designed to obtain equity capital through securities offerings ("Securities Offering(s)")
which may be either exempt or registered, the proceeds of which will be used to acquire on a leveraged or
unieveraged basis apartments, hotels and other qualified real estate ("Property" and "Properties").

i

> Hotels acquired by the Funds shall be predominately Marriott and Hilton select/focus service, franchised
licensed hotels located in the US and Canada.

> Apartment communities of a location rating of B+ or better ("Apartment Location Rating") will be acquired
from high quality apartment developers who typically will be retained as our manager under our strategic
alliance manager ("SAM") program.

>>

>

>
E
i

>

The Funds may be in the legal form of limited liability companies or corporations, depending on the intent to
operate a particular Fund as a REIT (in which case the structure will be a C corporation) or a LLC when
REIT status is not required for the Fund.

On behalf of the Funds, the Company will not invest in apartments, hotels or other types of properties
requiring substantial unfunded capital expenditures.

The Company will invest in hotels with franchises from recognized hotel brands including primarily Marriott
International, Inc., and Hllton Hotels Corporation. Only approved operators of the applicable hotel
franchised brands will operate Fund hotels under hotel lease contracts or management contracts. Third-
party management companies will manage Fund apartments under management agreements.

The Company investment and operating platform for the Funds focuses on capital preservation, cash flow
for payment of Dividends, Dividend growth and capital appreciation.
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Business Plan Preparation and Introduction of IsA Barcelona Realty Stock Offering

CompanyOwnership and Control

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B
Members. We will have four executive members ("Executive Members") who approve major decisions ("Major
Decisions") and instruct our President as to the action to take regarding Major Decisions. Otherwise, our President
manages the Company on a day to day basis. Richard Harking, one of our Executive Members, is the Company
President ("President"). Additionally there are outside advisors ("Advisors") to the Company, the number of which
and the individuals may change from time to time. We have organized in this manner in anticipation of USA
Barcelona Realty , inc. ("USA BR") being the first in a series of Funds, with each Fund in the series being advised
by us as the Advisor to the Fund. We believe that this structure will allow us to develop one management
organization and operating support facility for multiple Funds, which should result in cost savings for the Funds and
enhance our profitability.

>

>

>

>

Several of our Company managers and advisors have operated together commencing in mid»2009 with the
primary focus on engaging with long-standing personal relationships in the hotel and apartment industries
to assemble a group of highly accomplished development/management companies that share a common
vision as to the alignment of an investment company with the interests of property companies.

From this extensive undertaking came our unique SAM program.

The SAM program's primary objective is to align the acquisition and management objectives of USA BR
with the interests of the SAM's. For the SAMS, these common interests include (i) selling stabilized
apartments and Marriott and Hilton hotels to us at current market values, (ii) continue the management of
those properties for us, and, (iii) benefiting from the properties performance through operating incentives
and sharing in certain value increases when we liquidate the assets. (SAMe' share In gains that exceed our
targeted ERR for p roperties they originally sold to a Fund).

We narrowed our review of dozens of high quality apartments and hotels we reviewed to a group of less
than fifteen. For each of this group, we have completed financial reviews and in most cases on-site
property due diligence analysis. In addition, with each owner we have established mutually acceptable
terms and conditions of purchase and property management(as a REIT, USA BR cannot manage itshotels).

> This is a large undertaking. Our investment through this period exceeds $1,500,000 in direct payments and
contributed managers' and advisors' uncompensated time. (Our compensation for this substantial coatis mostly
in common stock rights in USA BR and some scheduled reimbursements).

> We're now fully engaged in getting the USA BR Private Placement $70,000,000 stock offering completed
and placed on the Fidelity Investments platform. (The USA BR offenhg will be sold through a group of
independent registered investment advisors with the marketing of the offering headed up by Allen Weintraub).

In concert with our leverage plans for the properties, we will commence finalizing purchase agreements for
the selected property portfolio with closings scheduled as the USA BR offering is sold throughout 2013 and
2014.

>

> We are offering investors the opportunity to join with us at a point in time where we have put together the
pieces of the plan and are ready to execute it. The risks are fully measurable. Each of these key questions
are soundly addressed herein.

»/ Do we have the right management team?

~/ Do we have the right management team?

~/ Do we have a solid property plan?

~/ Have we appropriately planned for USA BR's capital requirements?

~/ Are the apartment and hotel sectors sound real estate investment sectors?

/ Are we acquiring properties in sound markets?

10
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'* This Is the Base Interest feature of the Note and is an 12% Annual Rate Of Return paid quarterly commencing 6-30.2013. The second quarter

payment Is based on two thirds of a quarter.

'z This is the Year 1 Bonus Interest feature of the Note and is a one~t1me payment In the amount of 6% of the Note amount and ts due 12-31-2013.

This payment is based on an Investment period of B months.

"This is the Year 2 Bonus Interest feature of the Note and is a one-time payment in the amount of 12% of the Note amount and Is due 12-31-2014.

" Original Principal Investment amount of $250,000 is due on theSeries A12-6-12Note Term of 12/31/2014.

's Each Class B Unit Is entitled to receive an annual Cumulative Priority Distribution, as determined by the Company, of $8,333 in 2013 and

$12,500 in 2014 and each year thereafter. Any Cumulative Priority Dlstrtbutions and current Priority Distributions must be fully paid before any

other Distributions can be made to any Member Class Based on the Forecast for USA Barcelona Realty, additional Distributions to the Class B

Units are forecast to occur annually commencing in 2015 and are not shown in the chart. Also not shown in this chart is our forecast of

liquidation distributions to the Class B Units which exceed the initial investment Unit cost.

Series A 12-6-12 Notes

Units Offered Under the Offering

Up to four (4) Investment Units are offered at $250,000 per Investment Unit, An Investment Unit Is comprised of
one Series A 12-642 Note and one Class B Unit.

Chart of Forecast of Cost and Benefits of One Investment Unlt ($250,000)

Annual 12% interest, paid Quarterty

December 31, 2014 12% bonus interest

Priority Class B Member Dlstrtbution

Return On Principal

Total Payments for 2014

I

Benefits to One Investment Unit

Based On Investment Made on May 1, 2013

lnveslmentAmnunt

Annual 12% Interest, paid Quarisrly

December 31 | 2013 - 6% bonus inherest

Priority Class B Member Distribution

Total Payments Br 2013

...- - ,_ _

1

3

5

4

1

2

5

$

$

$

322,500 $

250,000

38,333 $

- -  | . . 7,500

7,500 $

Q~1

Q-1

$

$

s

7,500 $

Q-2
7,500 $

5,000 $

2014

5,000

2013

Q-2

$

7,500 $

7,500

7,500 $

7,500 $

Q-3

$

Q-3

Q-4
7,500

30,000
12,500

250,000
300,000

7,500
10,000
8,333

25,833

1

1

Q~4
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Each Series A 12-s-12 Note, all of which will be issued In conjunction with the Investment Units under the
Offering, will be identical, as to interest rate, conditions of payment of interest and principal and term date
to all other investment Units issued under the Offering; however, the date of issuance of each Note may be
unique. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unlt. The Series
A 12-6-12 Notes will earn interest, as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shall be due and payable on 3-31-2013 with interest due and payable quarterly thereafter
through the term date of the Note.

(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12-31-
2013;

iII

!
3
F
I
1

t

I

(c) A Year 2 Bonus Interest payment In an amount equal to 12% of the Note amount shall be payable on
12-31-2014.

I
r

I
?

i
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\

9

I

The principal amount of the Series A 12-8-12 Notes shall be due and payable on 12-31 -2014 ("Series A 12-6-
12 Note Term Date"); however, the principal amount may be paid at any time prior to the Series A 12~6-12
Note Term Date, either in whole or in part, without penalty, at which time all interest due to the date of said
principal payment, shall be due and payable. Any principal reduction payments made on the Series A 12-S-
12 Notes must be made on a pro rata basis to all holders of Series A 12-6-12 Notes.

E
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As a class, the four Class B Units have a ten percent (10%) interest in Company profits, losses, gains and
distributions (as defined hereafter). Each Class B Unit has a two and one half percent (2.50%) interest in
Company profit, loss, items of income, gain, credit or expenses.

Voting

E
1

8
I

I

Class A Members and Class B Members voting rights are limited to the foliowingz

I
1
1¢I
I
!
I!

i
(I) The Class A Members shall each be entitled to cast one vote on any proposed action by the Company

that if implemented would materially diminish Class A Members interest in Company profit, loss, items of income,
gain, credit or expenses. A vote of the majority-in-interest of the Class A Members is required for approval of any such
proposed action.

(ii) The Class B Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class B Members interest in Company profit, loss, items of income,
gain, credit or expenses. A vote of the majority-in-interest of the Class B Members is required for approval of any such
proposed action.

l
I

I

i
(iii) Executive Members holding Class A Units or Class B Units are not entitled to vote on any proposed

action under paragraphs (i) or ii) above.

»
I
I

As a result of the limited voting rights of Class A Members and Class B Members, and other than those matters on
which the Class A Members and Class B Members have the right to vote, the Executive Members have control of the
Company through their exclusive right to approve all Major Decisions. (see Exhibit B - Operating Agreement, Section v)

%
a

Organization of the Company

I
2
1i

I
t

I

The Company is authorized by the Operating Agreement to initially have two classes of Member Interests as
follows: (a) up to 2,0o0 Class A Member Units, and (b) up to 4 Class B Member Units. Additional Member Interest
and Classes of Member Interest may be authorized by majority vote of the Executive Members and as otherwise
subject to the voting rights of the Members.

.
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As a class, the Class A Units have a ninety percent (90%) interest in Company profit, loss, items of income, gain,
credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as Unit-holders.
Unit-holders share in Company profit, loss, items of income, gain, credit or expenses based on each Unit-holders
respective percentage ownership interest in the Company. (see Exhibit B, Operating Agreement, Articles Lil and IV).
The Class A Units are held by our Executive Members, other members of management, Affiliates, Advlsors to the
Company and other designees as described herein.

The Class B Units in conjunction with the Series A 12-6-12 Notes comprise the investment Units that are the
subject of the Offering. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. The
Series A 12-6-12 Notes will not be separately tradable from the Class B Units that together comprise an investment
Unit. The allocation of the $250,000 stated value of an investment Unit is (i) $250,000 to the Series A i2-6-12 Note
and (ii) no value allocated to the Class B Unit.

Management of the Company

5
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Except for the exercise of their approval rights set forth in Article VI of the Operating Agreement, the Members shall not
take part in the management of the affairs of the Company, or control the Company business, and the Members may
under no circumstances sign for or bind the Company. Subject to the limitations set forth in the Operating Agreement,
or by non-waivable provisions of the Act, the President shall have complete authority and exclusive control to conduct
any business on behalf of the Company in the sole and absolute discretion of the President without the consent of any
Member, other than Major Decisions, which, Major Decisions must be approved by a majority vote of the Executive
Members.

g
i
5
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3

!

i I

The day-to-day business and affairs of the Company shall be managed exclusively by its President. Richard
Harkens is appointed by the Executive Members for an initial term as President expiring December 31, 2014. On an
annual basis thereafter, our President shall be appointed by a majority vote of the Executive Members. Except as
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may be otherwise expressly provided in the Operating Agreement, no Member, other than the President, has the actual
or apparent authority to cause the Company to become bound to any contract, agreement or obligation, and no
Member shall take any action purporting to be on behalf of the Company.

i

i
I
I

i

The President and Duties of the President 5
i
t
IAs President of the Company, the President is responsible for the implementation of the ordinary and usual business,

affairs and purpose of the Company as more fully set forth in Article V! of the Operating Agreement The President shall
devote such part of the President's time to Company business as is reasonably and prudently necessary for the conduct of
such business, affairs and purpose.

8z
l

Executive Committee

The Founders Class A Members ("Founders Class A Members") shall establish the Executive Member Committee
("Executive Committee"), and the Executive Committee shall determine overall policies, objectives, and procedures
for the operation of the Company. As of the date of the Gperating Agreement, the Executive Members are Richard
Harkens, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members shall thereafter be elected
to the Executive Committee by vote of a MaJority~in-interest of the Executive Members. in the event of a vacancy
on the Executive Committee, a new Executive Member shall be elected by an agreement of the remaining
Executive Members. Any or all of the Executive Members may be removed with Cause at any time upon vote of a
Majority-in-interest of the Class A Members. The Executive Committee shall consist of four Executive Members.
The President is appointed by the Executive Committee and oversees the day-to-day activities of the Company.

Fees to Affiliates

In addition to its participation in Distributions under Article III of the Operating Agreement, the Affiliates will receive
additional compensation described below. The President shall in good faith, but at the sole cost and expense of the
Company, use the President's best efforts to implement or cause to be implemented and to conduct or cause to be
conducted the ordinary and usual business, affairs and purpose of the Company in accordance with and as limited by
the Operating Agreement, including, but not limited to, the matters described below.

l

!The President, In carrying on such activity, shall have all rights and Powers generally conferred by law or which are
necessary, advisable or consistent in connection therewith, and, in such capacity, shall have the specific rights and
Powers set forth below. in addition to any other rights and Powers which it may possess, the President shall have all
specific rights and Powers required for or appropriate to the management of the Company's business, affairs and
purpose which are outlined in Article VI and its sub-parts. (see Exhibit B - Operating Agreement).

Organization Costs.
.
I
a
I
I
n

I

_ _ Pre-Formation Period and Post~Fom'latlon Period activities led to the identification of the
apartments and hotels, apartment and hotel company Affiliates, prospective investment advisors, prospective
Property lenders, organizational structure for a series of Funds, budgets for the various Affiliates of the Company,
development of economic evaluation models for apartments and hotels and investment offerings, due diligence
programs to be employed when reviewing prospective Property acquisitions, financial analysis programs for
Property financings, private placement memorandum formats for Fund private offerings, programs for bank
financing requests and presentations, and identifying sources for providing third party appraisals of Properties,
financial review and audit of the Company and its Affiliates, market research studies for internal and external uses,
development of accounting systems to be employed by the Company and development of legal sources to handle
all aspects of real estate, contract and securities work needed by the Company and its Affiliates. In aggregate, our
President, Executive Members, Affiliates and Company Vendors shall be reimbursed ("Organization Period
Reimbursement Payments"), for deferred compensation and parables carried for the period November 12, 201 o
through October 1, 2012, in the aggregate amount of $50,000 payable from Offering Proceeds,

i

9

Executive Members Compensation. The Executive Members shall receive reasonable compensation for the
performance of their services as Executive Members of the Company, provided that all Executive Members
approve such compensation for each Executive Member. All Executive Members must approve any increase
in the compensation payable to any Executive Members pursuant to the Operating Agreement. Other than the
President, commencing November 1, 2012 each Executive Member, based on their date of commencement
as an Executive Member, shall accrue a base annual "Guaranteed Payment" as stipulated in the Operating
Agreement. Section 6.18(h)(i), or a lesser amount based on less than full-time service ("Full-Time Service") to
the Company, as agreed by all Executive Members. The initial accrued base annual Guaranteed Payment
may be increased or decreased on a calendar quarterly basis provided that all Executive Members approve

I
g
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Class A Member Unit-holders Units Held Percentage Ownership of Class A Units

Richard Hawkins 500 25.0%

George T. Simmons 300 15.0%

Robert Kerrigan 200 10.0%

Bruce Orr 100 5.0%

Resewed 900 45.0°/>

Class A Member Units Authorized for Issuance 2,000 100.0%

;
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The Class A Units - The Class A Units are held by our Class A Members which are comprised of our
President, Executive Members, Affiliates, Advisors to the Company and other designees as described
herein. Founders, Executive Members and Advisors have contributed $500,000 ("Agreed Value") of
credited capital ("Credited Capital") over a period that included the Pre-Formation Period which
commenced in July 2009 and the Post-Formation Period which commenced with the formation of the
Company on November 12, 2010.

Class A Members - Capital Contributions and Credited Capital

Credited Capital includes deferred compensation, services and property contributed to the Company for
which no or partial cash compensation was paid as of the Amendment Date. As a result of capital
contributions ("Capita! Contributions") and Credited Capital, the aggregate capital accounts of the Class A
Members is $500,000 as of the Amendment Date. As a class, the Class A Units have a ninety percent (90%)
interest in Company profit, loss, items of income, gain, credit or expenses.

As of the Second AmendmentDate, the Class A Units are held as follows:

Distributions to Members

any such increase or decrease. Our Initial President, appointed by the Executive Committee, is also one of our
initial Executive Members and is a member of our Executive Committee. Our President may receive periodic
bonuses as determined by our Executive Committee but otherwise is compensated under the President's
compensation plan as stipulated in the Operating Agreement. Section 6.18(h)(i).
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Distributions are specified in Article IV of the Operating Agreement. Except as otherwise provided in Article
X, as soon as practicable after the end of each year of the Company Year, and, as to year-end distributions, in
no event later than ninety (90) days after the end of each Company Year, the Company shall distribute and
apply the net cash flow ("Net Cash Flow") for the previous year in the following order of priority:

(a) $12,500 Cumulative Priority Distribution to each Class B Unit (prorated in 2013 based on the date of entry
of the investment).

(b) 100% (or such lesser amount as is required) to pay all accrued but unpaid interest on outstanding initial
Members loans and Members loans.

+
t

I
a

(c) 100% (or such lesser amount as is required) to repay the principal of any outstanding Initial Members
Loans and Members Loans. i

I
;
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(d) 100% to the Members in proport ion to the unreturned balance of  their  respective Capital Contr ibut ions
Accounts  unt i l  the Members receive aggregate dis tr ibut ions that reduce the balances of  the Members '
respective Capital Contributions Accounts to zero.

(e) The remaining Net Cash Flow, on a pro rata basis, shall be distributed to the Class A Members and Class
B Members based on their respective ownership percentage of  the Company.
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i President Loans, Class A Members Loans and Additional Capital Contributions
1
I

i
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The President has the obligation to make a best effort to arrange for loans based on the needs of the
Company. The President has no obligation to make any such loans Itself. The Class A Members are under
no obligation to make loans to the Company but may elect to do so to meet needs of the Company. Neither
the President nor any Class A Member is obligated to make additional Capital Contributions to the
Company. (see Operating Agreement, Article ll and Article Vfl).
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Allocations to Members
I

Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each
fiscal year of the Company, in accordance with their respective capital accounts and as specified in Article
Ill of the Operating Agreement. (see Exhibit B, Operating Agreement).

Limitation of Authority

The Executive Members have the exclusive right to approve all Major Decisions which will be carried out by our
President. Our President makes all the decisions other than Major Decisions for the Company. The Class A
Members by majority vote have the right to approve any change in the Company that will materially diminish their
pro rata economic rights under the Class A Units.

The Class B Members voting rights shall be limited to their right by majority vote to approve any change in the
Company that will materially diminish their pro rata economic rights under the Class B Units.
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Company Business Purpose
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USA BRA has been formed to be the Advisor to a series of private Funds and their Affiliates. Each Fund will
be designed to sel l  equi ty interest through exempt offer ings ("Exempt Offerlng") or publ ic offerings
("PublIc Offerings"), the proceeds of which will be used to acquire, on a leveraged or unleveraged basis,
apartments and hotels.  The hotels will be predominately Marr iot t  and Hilton selectl focus service,
franchised licensed hotels located in the US and Canada.

Each Fund may be in the legal form of an LLC or a C Corporation. C Corporation Funds will elect to operate
as RElTs. The initial Fund which is being organized as of the Amendment Date is USA Barcelona Realty
("USA BRJJ).
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When formed and as planned, USA BR will elect to operate as a real estate investment trust ("RElT") for federal
income tax purposes beginning with its taxable year ending December 31, 2014. As a REIT, it will generally not be
subject to federal income tax. It will, however, be subject to a number of organizational and operational
requirements and limitations.
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Organization of USA Barcelona Realty and its Subsidiaries
!
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USA BR - We expect USA BR to be capitalized through one or more private offerings of Units comprised of its
Shares and through Borrowings. I

!
l

I

s

9

EE

E

I

Operating Partnership - USA BR would be the general partner (or managing member) of a wholly-owned
subsidiary, USA Barcelona Realty Operating Partnership (or Operating Company if a limited liability company), also
referred to as USA BR OP. it will have three wholly-owned subsidiaries to hold our Property acquisitions, joint
ventures, partnership investments and loans: 8
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USA Barcelona Realty Residential to hold our apartment communities,

USA Barcelona Realty Hospltallty to hold our hotels and
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Texaple REIT Subsidierieg- On or before the acquisition of a property, we expect that USA BR will incorporate and
own controlling Interest in a TRS relative to that properly. Each Single property LLC would be matched with a TRS
("Matched TRS"), and USA BR would own a controlling interest in each Matched TRS.

As shown in the following chart, USA BR anticipates having two primary subsidiaries, USA Barcelona Realty TRS
and USA Barcelona Realty Operating Partnership. USA Barcelona Realty Advisors is the Advisor to USA BR and
to each of USA BR's subsidiaries and affiliates.

2.

1.

4.

> USA Barcelona Realty JVs and Partnerships will be the managing member or co~maneger of each of a
group of single purpose investment entities including partnerships and other forms of joint ventures that we
may form to make loans te, of-invest in or co-own properties that may include apartments, hotels or other
types of real estate.

USA Barcelona Realty Advisors ("USA BRA") - USA BRA is organized to be the Advisor to a series of Funds,
including USA BR, and the administrator of each of the Funds subsidiaries and Affiliates.

USA Barcelona Realty - USA BR is the initial Fund under USA Barcelona Realty Advisors' advisory.
USA BR is making the Offering of Units described In this Memorandum, and plans to elect REIT status

USA Barcelona Realty Operating Partnership
("USA BR OP") - We intend to form USA BR
OP as a wholly-owned Affiliate of USA BR. It
will have three wholly-owned subsidiaries to
hold our apartment and hotel acquisitions,
joint ventures, partnership investments and
loans. USA BR expects to be the general
partner of USA BR OP and provide it with its
equity capital through general partner capital
contributions. If USA BR OP is a limited
liability company USA BR will be its
managing member.
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USA Barcelona Realty Residential will be the
managing member of each of a group of
Single property LLCs that we expect to form
to own our apartment communities that we
plan to acquire. Under our plan, USA BR
Residential's Single property LLCs would be
the property owners and USA BR Resldential
would be the managing member of each
Single property LLC. We may manage our
apartment communities through a wholly
owned Affiliate or enter into management
agreements with third parties to Operate our
apartment communities.

USA Barcelona Realty Hospitality will be the managing member of each of a group of Single property
LLCs that we expect to form to own our hotels that we plan to acquire. As a part of the plan, each
Single property LLC would lease its hotel to a Matched TRS which would operate each hotel under a
triple net lease contract. The Matched TRS would have its hotel managed for it by an independent
management company under a management contract (this structure meets certain REIT regulations
restricting how hotels are managed).

USA Barcelona Realty JVs and Partnerships will be the managing member or co~manager of each of a
group of single purpose investment entitles including partnerships and other forms of joint ventures
that we may form to make loans to, co-invest or co-own properties that may Include apartments,
hotels or other types of real estate.

USA BR Taxable RElT Subsidiary(s) ("USA BR TRSs") RElT regulations do not allow a property REIT
to directly manage certain types of properties, including hotels but not including apartment
communities. However, REIT regulations have a provision that allows a RElT's controlled taxable
subsidiaries (the TRS's) to lease the RElT's Properties from the RElT's Single property LLCs, thereby
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Acquisition Activities - Selection of Properties for our Funds

For both apartments and hotels, a candidate property is closely reviewed under underwriting guidelines designed to
reveal both property and market strengths and weaknesses.

0 Rental market conditions,
Apartment supply - existing, and new construction.

Properties selected as qualified acquisition candidates, are presented by the Company to a Fund's Board Of
Directors for its review and approval for investment or purchase. The Company then undertakes the negotiations
with the Property owner on behalf of the Fund.

As of March, 2013, resulting from its organizational activities, the Company had reviewed over twenty five (25)
Properties that meet our acquisition criteria. Information derived from three apartment development companies is
currently being complied on over twenty apartment communities that meet our preliminary requirements,

We anticipate that the initial Fund (USA Barcelona Realty) will acquire or invest in four to five apartment
communities and four to six Marriott and Hilton brand hotels.

At the micro (property) level,
competitive environment

Property Portfolios

In creating the property portfolio for our Funds, we blend Apartments and Hotels to create diversification of current
income, income growth and capital appreciation. Blending the investment expectation of apartments and hotels
creates a base level of relative certainty of our ability to perform on dividend expectations while having aSolld
opportunity to realize substantial dividend growth. '

>

For Apartments - Occupancy and rents history,
For Hotels - Occupancy, room rate and other revenue and cost center history,
Current loans in place.
Apartment improvements, and location, are rated for direct comparison with properties of similar
type
Physical characteristics,
Prior sales,

At the macro (submarkeVmarket) level

I

>

assuring the REIT will have Good REIT income from the leases.

in our proposed organizational structure, each Single property LLC will have an associated Matched
TRS. Each TRS would have the related property managed through management contracts or leases
with non-afflllated third party management companies. Income received by the TRS from the third
party management companies would be passed through to the Single property LLCs in the form of
lease payments, which, when distributed to USA BR OP and then to USA BR, would constitute Good
REar Income tO USA BR.

Apartments - We are acquiring apartments while the industry has achieved a high occupancy level but with
a good upside for rent increases.

Hotels - Hotels are still coming back from a downturn and offer an upside in both occupancy and total
revenue growth. In both cases we are acquiring below current replacement value.

•
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a comprehensive review of a subject property's operations in context with its
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Apartments

Apartments - The apartments we acquire will be in suburban locations and cater to upper Income renters seeking a
high quality community experience.

Over the last 25 years, institutional Investors in the United States have significantly increased their ownership of
apartment Properties. The apartment sector now accounts for the second-largest share of institutional investors'
real estate holdings, lagging only the office sector,
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During this period, the apartment sector established itself as having the best track record for risk~adjusted returns
and recognized diversification benefits for real estate portfolios. Apartment Properties also present Investors with a
wide range of choices in terms of product, location and advantageous debt financing, allowing them to pursue a
wide variety of successful investment strategies.
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Professionally-managed apartment Properties in the United States are a highly liquid asset class that is attractive to
institutional capital due to its stable cash flows, abundant debt financing, and unique diversification benefits.

Our apartments will fall in the range of B+ to A+ in two rating categories, Location and Improvements. Here are the
definitions of these two categories as published by Pierce-Etslen:
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Location I
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A+lA Defines the Tiffany of metropolitan area locations. The property occupies a site incorporating
unique characteristics (l.e. view of, or from, mountains, golf course frontage, lake frontage, ocean view),
very close access to a high concentration of high quality employment, high quality shopping, immediate
area demographics emphasize upper income households.
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AlB+ - Area employment sources are highly concentrated, and of good quality (high paying jobs - gray~
collar/white~collar composition), shopping and entertainment is nearby, and of good quality, the
neighborhood environment Is attractive, but not as demographically upscale as the "A+" location, area
housing is relatively new, or priced well-above the median of metropolitan area single-family housing
pricing, area direction of change in quality is improving, and is currently among the most desirable
metropolitan area submarkets.

Note: Location factors are subject to evolutionary change. Adjustments in location ratings result from
evolution in such factors as: Area access availability, changes in the employment base, area household
demographic composition shifts resulting in a structural change due to economic changes, or city master
plan changes related to gentrification.

Improvements

I!
II
g
I

e A; Among the best of all metropolitan area apartment communities - superior amenities ..... both in degree
and quality of inclusion, of condominium quality in finishing detail, architecturally attractive, large unit sizes,
interesting floor plans, unusually attractive amenities, and of superior construction quality. The property
sets a metropolitan area rental housing standard of superiority.

A very attractive apartment community. Architecture is distinctive, unit mix, unit sizes, and finishing detail

o

I

A
that are similar to an "A+" rating are included. Deductions from ratings are associated with less attractive
emeriorfinishes, interiors are good quality, but net inclusive of details associated with the best properties.

A; An attractive apartment community, but details that will otherwise distinguish an "A", or "A+", rating are
not included. Deductions from ratings are associated with less attractive exterior finishes, interiors are good
quality, but not inclusive of details associated with the best properties. Development density may be higher
than the higher rated properties.

.B81 Cf almost "A-" rating. Washer/dryer hook-ups are provided, but typically washers and dryers are
provided by the resident, rather than the property, or washers and dryers are provided, but are stacked,
half-sized. Architecture is satisfactory, but not striking, unit sizes are generally smaller than properties
within the "A" quality category, recreational amenities are relatively complete, but not developed to the
degree of detail associated with the "AJ' quality community.
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Hotels
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The hotel Properties we acquire may be full-service or select/focus service (including extended-stay). Full-service
Properties generally provide a full complement of guest amenities including restaurants, concierge, porter, room
service and valet parking. SeleWtocus service Properties typically do not include all of these amenities. Extended-
stay Properties offer residential style lodging with a comprehensive package of guest services and amenities for
extended-stay business and leisure travelers.

The plan calls for USA BR to acquire, invest in and fend to primarily select/focus service hotels, including extended-
stay hotels. Selectlfocus service hotels typically do not include most of these amenities. Extended-stay hotels offer
high-quality, residential style lodging with a comprehensive package of guest services and amenities for extended-
stay business and leisure travelers. We may also acquire full-service hotels. Full-service hotels generally provide a
full complement of guest amenities including restaurants, concierge and room service, porter service or valet
parking. *.
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Key Factors behind our selection of apartments and hotels
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Other Real Estate

Apartments have a long track record of having the highest risk-adjusted investment returns compared to
other property types. The sector has proven to be most resilient during economic downturns, delivering
superior returns during recessionary periods.

Apartments have the most efficient cash distribution, due to low capital expenditures.

Apartments have a lower cost of capital and wider availability of debt capital, apartment investments can
support more debt than other property types with the same level of risk.

Apartments have shorter leases (generally 12 months) than other property types, allowing them to adjust
more quickly to changing market environments.

Apartment and hotel market fundamentals are expected to remain positive on a cumulative basis over the
next five-to-seven year period. Demand is expected to expand and new supply is expected to remain
behind demand as "time to come to market" has been lengthened due to uncertainties in the capital
markets, creating conditions for attractive rent and revenue growth in most locations.

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis giving them the greatest flexibility to react of
demand and changing market conditions

Hotels in the Marriott and Hilton brands enjoy industry branding. Such branding requires owners to
constantly upgrade and periodically renovate the hotel to franchise standards or lose the franchise flag.
This "franchise" control leads to a strong level of certainty for hotel customers as to their lodging
experience. While our focus will be on Marriott and Hilton brands, we will have no limitation as to the brand
of franchise or license with which USA BR hotels will be associated.

l
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i
Even though we intend primarily to acquire apartments and hotels, we may use a portion of the Offering Proceeds
to purchase including golf properties and other real estate. We believe that less than 20% of the net proceeds
raised in this Offering may be used to acquire real estate other than apartments and hotels.
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i Exit Strategles g

We expect that within approximately 6 years our Funds may (i) merge and the resultant merged company's
common shares to be listed on a national securities exchange or quoted on the NASDAQ National Market System,
(ii) merge, consolidate or otherwise combine our Company with non~Affiliates in a manner wherewe retain control
of the merged entity, or (iii) dispose of all of Funds' Properties in a beneficial manner for our Funds' shareholders.
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BusinessOpportunities and Objectives
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Since the decline of the national economy commenced in mid-2007, real estate industry, across most markets and
product types, has suffered a 10% to more than 40% decline in revenue performance. This decline, together with
severely restricted capital markets during the same period, depressed Property values to pre-2007 levels.
Currently, emerging out of the bottom of this cycle, we see an unprecedented opportunity to execute our Property
acquisition plan. With minimal new apartments and hotels coming online in the next few years, tight debt markets
and economic recovery underway, we feel recovery in the apartment and hotel sectors will be rapid and strong.

The Unfolding Property Market Recovery

Cur business plan is predicated on buying in the recovery portion of the current cycle (and we believe that we are
out of the low point in the cycle and seeing recovery of values). Following our ownership period of approximately six
years, we envision a Roll-Up of our Funds in an initial public offering, at which time we expect to extract the values
for our Funds' Shareholders created from acquisition to stabilization. This projected holding period may be longer or
shorter and other exit strategies may be more attractive.

in our opinion, herein lies the opportunity for USA BR. As we experience the U.S. economic recovery, apartment
occupancies are high and rents are rising. Hotel occupancies and average daily rates are also recovering. We
believe that the current state of the apartment and hotel sectors allows the assemblage of a Property portfolio at
historically advantageous prices. We further believe that apartment and hotel performance will continue to rebound
over the next several years until new supply stabilizes demand. During this period, we predict a substantial
improvement in revenue performance of apartments and hotels and a corresponding increase in the values of our
Funds' Properties.

Business Strategies

Our primary initial business objective is to maximize share value of our Funds by maintaining long-term growth in
cash dividends to our Funds. To achieve this objective, we will focus on maximizing the internal growth of Fund
portfolios by selecting Properties that have strong cash flow growth potential.

We expect that within approximately 6 years we may: i
i

o cause our Funds to merge and the resultant merged Company's common shares to be listed on a national
securities exchange or quoted on the NASDAQ National Market System,
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merge, consolidate or otherwise combine our Funds with non-AfNliates in a manner where we retain control
of the merged entity, or

dispose of all of our Fund's Properties in a manner which will permit distributions of cash to our Funds
equity interest holders.

Any of these actions will be conditioned on the controlling Members in the case of a partnership or limited liability
company or Board of Directors in the case of a corporation of each Fund determining the action to be prudent and
in the best interests of its equity interest holders. However, we are under no obligation to take any of these actions,
and any action, if taken, might be taken before or after the 6 year period mentioned above. Certain of these
transactions, such as a merger or sale of all of the Fund's assets, or our dissolution, will require our Fund's equity
interest holders' approval, and this may be difficult to obtain.
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Strategic Alliance Managers (SAMs) \.
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The Company believes that the Strategic Alliance Managers ("SAMs") will be valuable partners in executing the
Funds' overall business strategy. The initiative to match the Funds' interests with that of the SAMs' is met as the
SAMs source Properties for the Fund's acquisition. Additionally, under a TRS structure, the SAMs manage the
Properties they sell to the Funds and those they find for the Funds.
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The SAMS benefit from a continuous management fee stream that provides for additional compensation based on
performance. The SAMS have an immediate liquidity event from Properties sold to the Funds and receive fees for
Properties found for and acquired by the Funds. The SAMs have a subordinated interest in profits from the sale of
Properties comprising their SAM portfolio. The SAMs possess significant experience In developing and acquiring
high~quality Properties as well as providing the Funds with top quality Property management services.
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The steps contained in the plan to
achieve this objective as outlined, as
follows:

We envision a continuing pursuit of Property acquisitions as we strive to reach a Properties asset base that would
be sufficient for conducting an efficient and attractive initial public offering. This could be achieved In a one of two
ways, (i) building the capital base and Property portfolio of one Fund, or (if) creating a series of Funds that combine
in a Roll-Up. We favor the creation of series of Funds as our preference of Property types and scale may change as
the economic cycle unfolds and supply and demand evolve among Property types and scale within each Property
type.

The following chart demonstrates the organization of a series of private Funds that result in a Roll-Up ("Rol1-Up")
into a new public company, in this plan, the Roll-Up would be financed by proceeds of an initial public offering

Chart - Series of Funds

As planned for the Funds, dividends or distributions will be paid on a quarterly basis as declared by each Fund's
board and will be based on an annual preferred dividend rate to a Fund's syndicated class of investors ("Syndicated
Investor Class"). Common dividends, as declared by the Fund's board are paid on an annual basis on a pro rata
basis to the common shares. Distributions (at liquidation) are made in priority to the preferred stock shares within
the Syndicated Investor Class at a specified ERR (internal rate of return). Any additional funds available for
distribution from liquidation are paid to the common shares on a pro rata basis. Common shares in each Fund are
planned to be owned 70% by the Syndicated investor Class and 30% by the Company.

Funds' Dividends 8. Distributions
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By the end of  four th quar ter 1
\

eleven to twelve Properties to be Real . 4-
acquired by USA BR requiring
approximately $210,000,000 of
equi ty  and debt  capi ta l .  W e
intend to acquire apartments,
hotels and possibly other
qualified income properties.

Thereafter, we plan to acquire,
on behal f  of  other Funds for
which USA BR is the advisor,
approximately 10 to 15
Properties per year, requiring
approximately additional debt and equity capital as shown in the chart.

Between 2013 and 2019, we will strive to position USA BR and the Funds that follow USA BR, to which we
wit! be the Advisor, to combine their Property portfolios in a Rcll~Up IPO ("Roll-Up IPO"), thereby converting
the Funds' investors into shareholders In the resultant public company. We further anticipate that certain of
our President, Executive Members and Advisors would be officers of that public company and our Class A
Members and Class B Members would liquidate their LLC Units for cash and/cr shares in the public
company.

We have given considerable thought to an exit strategy for both the Investors in the Company and in the
Funds to which it will be an Advisor. We have concluded that by structuring the organizational steps to be
compatible to an eventual business combination and to focus on a Roll-Up of all entities into a new public
company offers the best or one of the best opportunities to maximize the value of the Funds' assets and
the administrative value of the Company. All equity holders in the Company, including the Class B
Members, would benefit from a successful execution of this Roll-Up strategy. Other exit strategies may be
available, any one of which may be more equally or more attractive to the Company and the Funds than a
Roll-Up IPO.

No assurances can be given that we will accomplish the foregoing or at what time, if at all. (See "Risk
Factors")
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Assuming we can execute our plan for USA BR and the other planned Funds to follow during the current business
cycle, in addition to, or in lieu of Property purchases, the Funds should have opportunities to partner with high
quality Property owners. Such opportunities would include capital investment in Property ownership entities to (i)
reduce debt, (ii) satisfy accrued financial requirements, (iii) establish cash reserves to assure the property meets its
needs as economic recovery occurs, and (iv) provide cash to the existing owner for other Property purchases that
may also involve the Funds.

Partnering Approach

We anticipate that partnering would allow the Funds to acquire controlling interest in the same types of Properties
that the Funds seek to acquire. It is an efficient method of deploying capital that creates portfolio investment
opportunities, geographically disperses risk and in most cases will leave in place capable and knowledgeable
management We expect that this approach may also result in investment returns that are comparable to those
achievable via acquisitions. In many cases, Properties that meet the Fund's investment criteria cannot be sold in
today's market without substantial loss of owner equity. This partnering approach provides opportunities for
investment in performing assets that are undervalued in current market conditions and where the transaction
provides the sellers with benefits not offered by other buyers.

Targeted Property Markets

On behalf of our Funds, we intend to arrange to acquire apartments and select/focus service hotels. Currently, we
have not established our Initial Fund, USA BR and therefore our Funds own no Properties.

Full service hotels generally provide a full complement of guest amenities including restaurants, concierge, porter
and room service or valet parking. Select/focus service hotels typically do not include most of these amenities.
Extended-stay hotels offer residential style lodging with a comprehensive package of guest services and amenities
for e)<tended-stay business and leisure travelers. We will own no Properties. The Funds to which we are Advisor,
or one of their wholly-owned subsidiaries, will own all of the Properties we acquire.

We will seek associations with distinctive brands in the hotel markets. However, we do not anticipate affiliating our
Funds with only one brand of franchise or license.
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Investment Portfolio - Hotel & Apartment Locations
Targeted Candidate Properties - as of March 2013
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Negotiations For Property Acquisitions

We have reached agreements with several apartment and hotel companies to strategically align with us and are in
discussions with other potential SAMs who collectively own and manage or manage for others over 500 apartments
and hotels located in over 20 states. The SAM~managed Properties we have targeted for purchase by our initial
Fund are operated under the industry's leading brands including Marriott's Courtyard, Falrtield inn, SpringHill
Suites, TownePlace Suites and Residence inn, and Hilton's Hampton inn and Hilton Garden Inn, Homewood Suites
and Home2 Suites. We intend to also acquire apartments and possibly other qualified income properties.

I
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Management Contracts and Lease Contracts

On behalf of the Funds, the Company intends to employ both management contracts and leases with its SAMs.
The majority, if not all, contracts will be management contracts. Management contracts potentially allow for a
greater share of property cash flow to accrue to the Company while leases provide a higher degree of certainty of
income.

38If a Fund elects to operate as a REIT, it is prohibited under the federal tax laws pertaining to qualifying as a REIT
from operating its hotels directly. In this case, they intend to lease each of their hotels to a wholly~owned TRS, or
another lessee for their management. If they elect to operate as a REIT, they anticipate that substantially all of their
hotels will be leased to one of their wholly-owned subsidiaries.

A REIT can own up to 100% of the equity of a TRS. The REIT Modernization Act permits a REIT to lease the hotels
that they own to a taxable subsidiary rather than requiring it to lease its hotels to a separate, u n afiiliated entity. The
hotels that they lease to a TRS will still need to be managed by an unaffiliated third party. Any net profit from the
leases held by a TRS, after payment of any applicable corporate tax, will be available for distribution to the Fund as
qualified REIT Income.

Lease Characterization

|

In order that any lease could not be characterized as a service contract or joint venture in the guise of a lease, the
Operating Company's and Afliliate's possessory rights will be subject to the tenant's leasehold rights, and the
tenant will have both the benefits and risks of Property operations. We expect that the Funds leases will have the
following provisions:

I

o

• iI
s
I

Periodic fixed and percentage rent payments.

Fixed rent payments would be payable without regard to the success or failure of operations. Percentage rent
would be based on gross revenue, rather than profit or net income, although real estate-related costs, such as
taxes, insurance and real estate operating costs, may be deducted before determining the Operating
Company's percentage of gross revenues. I

i

Percentage rents would be set at lease execution, and would not be renegotiated if the changes are based on
profit or net income. I

I
i

I
I

o

e

Lease term would be 5 to 10 years.

In select transactions, a Lessee ("SAM") of one or more Company owned Properties may have a subordinated
interest in distributions of funds generated from the sale or refinancing of such Company owned hotels leased
by said participant.

i
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Management Contract Terms and Conditions

We plan to have each of our Funds Properties managed by an independent manager under a separate
management contract between the manager and the Fund (which is one of Its wholly-owned subsidiaries, as
specified in the previous section). The manager would be responsible for managing and supervising the daily
operations of the Property.

AI1 terms of these contracts would be the result of commercial negotiations between otherwise unrelated parties,
and the fees and terms would be appropriate for the Property and the market in which it operates.

I

i

o Typical Term - Management Contracts to be used by the Funds - The term of the agreement is effective for an
initial period of 5 to 10 years, with the option to renew at the Fund's sole discretion for one or more additional
periods of five years each.

i
.

!
e Base Fee - The manager would be paid, within a range of 3% to 5% of the gross Property revenues received

from the applicable property,

Incentive Fee - The manager would receive an incentive management fee in a range of an amount equal to 3%
to 12% of cash flow after all expenses Included base fee, debt service and reserves.

Timing of Acquisitions of and Investments in Properties

o

:

I
I
I
I
I
I
;
l
IWe think the current state of the apartment and hotel industries allows the assemblage of a series of performing

Portfolios at reasonable prices relative to replacement values but with a less than 24 month window of opportunity
to execute the strategy of acquiring quality Properties below their replacement values. As the US economy
recovers, apartment rents will rise and hotel occupancies and average daily rates will stabilize at their appropriate
levels. According to leading apartment and hotel industry experts, due to rising occupancy levels and rate
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increases, apartment and hotel values started to rebound In 2010. There is Still plenty of room to bring apartment
rents and hotel occupancy and rate to their pre-2008 levels. As this recovery unfolds, we have a timely opportunity
for investment in and acquisition of apartments and hotels.

Broad Industry Relationship of Principals

The Company principals and outside Advisors have extensive long-standing relationships with apartment and hotel
owners, management companies, franchisers, lenders, brokers and consulting companies. We think broad sets of
relationships afford the Company high level access to numerous partnership investment and acquisition
opportunities.

Risk Diversification

i

l

E
I
I

I

v Risk diversification is achieved through deploying our Fund's capital for both (i) partnership investments and
acquisitions, and (ii) involving a mix of apartments and hotel brands, locations and chain scale. The Fund's
portfolios are forecasted to include numerous apartments and hotels with capital deployed through partnership
investments and acquisitions. The Fund's portfolios will include apartments located in the United States and hotels
located in the United States and Canada. We may also acquire other qualified income properties.
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Franchise Relationships

The Company expects its Funds will own franchised hotels in the upscale chain scale such as Courtyard by
Marriott, Residence Inn and Springhill Suites by Marriott, Hilton Garden Inn and Homewood Suites. To further
diversify the Fund's portfolio, the Company will target upper midscale hotels with top-performing brands such
Fairfield inn by Marriott, TownePlace Suites by Marriott, and Hilton's Hampton Inn and possibly several key
performing upper upscale hotels, such as Hilton and Marriott hotels.

We expect that each hotel will have a franchise license agreement between the lessee and a franchise Company
providing for the payment of royalty fees and program fees to the franchisor based upon a percentage of gross
room revenues. We anticipate that normally the management company will enter into a guarantee agreement in
which it will guarantee the payment and performance of the lessee under the franchise license agreement.

The fees and other terms of franchise agreements will be the result of commercial negotiations between otherwise
unrelated parties, and we believe that such fees and terms will be appropriate for each hotel and the market in
which it operates. Normally, franchise agreements may be terminated for various reasons, including failure by the
lessee to operate in accordance with the standards, procedures and requirements established by the franchisor.

Capital Structure of Affiliated Funds' Properties

The capital structure of the apartments and hotels may include leverage of up to 80% and 65% respectfully (more
in select cases). Some Properties may be unleveraged at the time of acquisition. As debt markets allow, the
capitalization plan is to incorporate appropriate leverage for the Property portfolio.
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For partnership investment in Properties, the Funds wt!! be in a preferred equity position with priority return and
participation return features (structured as payments from gross income to assure appropriate income for
REIT). .

Acquisition Properties may be structured with individual debt and equity per Property or our leverage may be a
credit facility with all owner Properties providing the collateral for the credit facility. While we see the possibility
for some all-cash transactions at the time of acquisition. we anticipate all owned Properties will be individually
or collectively leveraged. Some debt may be seller financing.

Generally, each portfolio Property will be owned by a single property bankruptcy remote entity, typically a LLC .
A Fund's Operating Partnership would be the managing member of each Property LLC and the Fund would be
the managing member of the Operating Partnership. (see Chart under "Company Business Purpose").
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The Funds as Lenders

The Funds may employ a part of their capital to make loans secured by senior or junior trust deeds on Properties.
We would anticipate the Funds receiving base interest, plus participation interest on its loans. We anticipate that
such loans would be short-term and would be used to facilitate Property acquisitions where there is no assumable
debt in place at the time of purchase. Any such loan made by the Funds would be refinanced with institutional
secured debt at such time as market conditions allow and subject to acceptable terms and conditions.
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Property Portfolio Objectives

We primarily intend to invest in two asset classes of Properties - hotels and apartments, although we might
consider other classes of income-producing properties. We intend to acquire Properties in the United States that we
believe have the potential for long-term growth and income generation. We believe that our investment thesis is
supported by demographic trends affecting consumer demand for the asset classes that are the focus of our
investment strategy. Competition

We believe that we will differentiate our Funds from their competitors by adhering to five basic principles:

Diversifying risk by operating as an owner of Properties and lending to only proven operators of Properties,

Focusing on only the quality sectors of our targeted markets,
Employing a conservative capital structure,
Maintaining disciplined operational and asset management, and,
Developing each Property portfolio with manageable geographic diversification foremost in mind.

•

I

•

•

•

Our business plan is based on our belief that our initial Fund, USA Barcelona Realty ("USA BR"), will raise up to
$70,000,000 or more in equity capital and be leveraged at approximately 70%. We believe that, in concert with
allowed leverage, this equity capital would allow USA BR to invest in twelve or more Properties. Subsequent
Funds would have similar objectives but may raise more or less equity than we have planned for USA BR. We can
provide no assurance that we can meet these goals. (See, "Risk Factors")

Reserves

Fund reserves are expected to be funded in an amount equal to 4% to 5% of gross revenues for each year.

Competitive Advantage

Property Owner Interest - We believe our Company will be able to attract owners who own Properties situated in
excellent markets, to do business with our Funds and us because:

9

II

o

o
I
I

Excellent operators with well performing apartments and hotels may want to realize profits from the sale of their
mature Properties while retaining property management (under our SAM program).

We believe that we have assembled the right people required for the acquisition, operation, and management
to execute our business plan. We have assembled the core of our management team from individuals with
extensive real estate and REIT experience. We intend to continue to build our management team and Advisors
as we progress in our business development.

A Fund structured as an UP-REIT could acquire a property under a tax-deferred transaction (for the seller)
using equity in the RElT's Operating Company in the form of its OP Units.

A Fund could refinance a property owner's debt by providing a new loan to take out an existing loan. In this
form of loan transaction, it would be likely that the Fund would also receive a percentage of ownership in the
seller's property ownership entity.

Where a property owner has lender issues, a Fund offer could offer the owner a "price" that pays off their
lender, provides cash to the owner, and offers a potential future payment opportunity for the owner, based on a
"forward looking performance based earn-out." Generally, these terms would only be available in the case
where the property owner qualifies to remain the property manager under our SAM program.
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Person Position Age
Affiliated With the

Company Since

Richard Harkens
President and
Executive Member 72 May, 2009

Georqe T. Simmons Executive Member 78 July, 2009

Robert Kerrigan Executive Member 75 October 2012

Bruce Orr Executive Member 51 April, 2010

Dawn Ber Advisor 48 June, 2010

Allen Weintraub Advisor 51 June, 2011

Steven Gold Advisor 71 August, 2009

Not Used no no no
11 -

Not Used

_|
no no no

Not Used na na no

Not Used na no no

Not Used no no Na

Not Used no no no

Not Used no no no
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MANAGEMENT &ADVlSORS TO MANAGEMENT -an nn-u i
E

4
I

I

We are a Manager managed company ("Manager Managed"). We have an Executive Committee comprised of four
Executive Members appointed from among our Class A Members. Our initial Executive Members are Richard
Harkens, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members have the exclusive right to
approve all Major Decisions which approvals will be carried out by our President. Our President makes all decisions
for the Company other than Major Decisions. Our President and Executive Members function as our executive
officers and conduct the affairs of the Company. Our Advisors are instrumental in providing oversight and guidance
to our Executive Members. The following table sets forth the names and ages of those persons who comprise our
President and Advisors to the Company.
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MANAGEMENT AND ADVlSORS
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Richard Harkens - President and Executive Member - Through his leadership, Barcelona has been fostered from a
concept to an operating company with a primary focus on acquiring and owning apartments and hotels. Mr. Harkins
focus is on executive management, developing business relationships with major apartment developers and
franchisees of Marriott, Hilton and other top brand hotels and the capital needs of the Company. Mr. Harkins'
business career began with 13 years in equity finance, land acquisition and executive management with Gulf Oil
Real Estate Development Corporation and Cardinal industries. Since 1987, he has been involved in the real estate
industry in the development of high-end daily fee golf courses, and over the period 2002 through mid-2009 in the
creation and executive management of Arizona Village Communities Operating Company, inc. ("AVC"), a land
acquisition and investment company.

He has been involved as the responsible executive in the acquisition of sites and the financing of over 225 limited
service hotels, over 550 Apartment Communities and the assembly of over $5 Billion dollars of public and private
equity and debt capital. Mr. Harkins is a University of Alabama graduate with a degree in accounting. He served
over nine years of active duty in the US Navy with specialties in radar, and related electronic warfare systems. He
is proficient in the design and implementation of financial forecasting computer models and financial structures for
complex organizations, including REITs. Mr. Harkins remains President of AVC, which exists in a state of inactivity,
and continues to examine possible uses of AVC's loss carry forward tax asset.

George T. Simmons - Executive Member - He will serve as a member of the Executive Committee. Mr. Simmons
is a self-employed business advisor, consultant, independent director, and private investor, with 45 years of
business experience in semiconductor and electronic components industries, retail and restaurant establishments,
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and real estate holding companies. His background also includes substantial international business experience. Mr.
Simmons is a graduate of the University of Nebraska and completed post~graduate work at both the University Of
Nebraska and Arizona State University. Mr. Simmons has 22 years of executive management tenure in large
corporations such as Intel, Motorola, Oki Electric (Japanese) and Daimler-Benz (German), as well  as
entrepreneurial experience from the co-founding of seven business enterprises between 1985 and 2005.
Businesses co-founded by Mr. Simmons include two real estate holding companies, three restaurants, a small retail
chain and a semiconductor manufacturing Company operating in Taiwan and mainland China. Mr. Simmons
continues to maintain his original ownership position in four of these business enterprises that he co-founded, three
have been sold. Q

1IRobert Kerrigan - Executive Member - Mr. Kerrigan will serve as an Advisor to the board of directors. Mr. Kerrigan
is the President and sole shareholder of Personal Wealth Management Group, Inc and the Sole Managing Partner
of Weaith Legacy Consultants, LLC, which are both based in Scottsdale, Arizona. He holds a designation of
Certified Wealth Consultant. Bob is a graduate of the University of Wisconsin Oshkosh with a degree in Economics
and serves on the University Foundation Board. For the past (45) years he has been active In the financial sen/ices
industry both as a provider of financial services to private clients and through ownership and management of
several privately held companies both in manufacturing and service distribution; He also services on several Boards
of For Profit businesses and Non profit Philanthropic organizations. He also is currently on the Advisory Board for a
local hospital and a Board member of the YMCA. Bob resides in Scottsdale, Arizona and has two grown sons and
four grandchildren.

Bruce Orr - Executive Member - Mr. Orr Is currently President of Bruce Orr and Associates, LLC and is a full
Partner in District Development Partners, LLC. He has a background in Corporate Finance and Commercial
Banking and has been an active consultant to businesses throughout the Wester U.S. for the last 22 years, He
earned his MBA from Pepperdine University and was trained in banking and finance while with Wells Fargo Bank.
He also has experience as a general contractor building single family homes. He has consulted for housing as well
as commercial and industrial real estate developers. He has vast experience in corporate finance, Including merger
and acquisition, ESOP and real estate financing. Mr. Orr has spent the last six years working within hotel
development. He has relationships with Hilton, Choice and Marriott Hotels. He has spent four years developing
relationships in Buena Park, California, where he and District Development Partners are currently working on an
expanded redevelopment of the entertainment district

ADVISORS TO THE COMPANY
I

l
I
I

Dawn Berry - Ms. Berry is President and CEO of PHD Hospitality and Development Company. She will serve as
an Advisor to the Company. Ms. Berry received a bachelor's Degree in Business Administration at the University of
Stevena Point. She is A 21 year veteran of the hospitality industry, Berry's resume includes but is not limited to
executive management of hotels In Focused Service, Full Service, Destination Resort hotels and Franchise Brand
Management ranging from 125-2,000 guest rooms in Urban, Unionized, Suburban and Destination markets across
the United States. Prior to of-founding PHD Hospitality, Berry served as Vice-President Brand Management for
Hilton Hotels Corporation for the Hilton Garden Inn brand for 6 years. During that time, the brand experienced a JD
Power award winning stretch for 5 of those 6 years and Berry was a contributing Member in taking the brand from
58 hotels to 310 prior to leaving the company, As hotel owners, PHD understands the importance of and has
proven results in Customer Satisfaction, Profitability and overall Asset Management in maximizing investor returns.

I __

I
s

1

1

!
E
:~
|
I
I

i

Allen Weintraub - Mr, Welntraub had a long and distinguished career in the financial services industry. Over the
course of 18 years he managed over $120 million of assets for retail investment clients for Merrill Lynch, UBS, and
Prudential Securities. In 2005 Mr. Allen branched out on his own, consulting with several real estate, healthcare,
and technology companies to help them in their efforts to build brand and name recognition, market and raise
capital. In these last six years he has raised over $70,000,000 for private ventures in these industries. A native of
Reading PA, Mr. Weintraub has spent the last 29 years, and all of his business life in metropolitan Phoenix. He has
served on the board of directors of various charitable organizations. Mr. Weintraub will facilitate the fund raising,
marketing, and investor relations functions for USA Barcelona Realty, inc. He has had significant success as an
employee of several companies, assisting them in raising capital and has raised over $100,000,000 in the past
three years.

Mr. Steven Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of
debt and equity programs, where he has been involved in over $20 billion in real estate Financing. He will serve as
an Advisor to the Company. He also has been the Chairman of the Real Estate Advisory Board at UCLA, Founder
of the UCLA Hotel Conference (Aus) and a Member of the Dean's Council of the UCLA School of Architecture and
Urban Planning. He has been a director of a public REIT, as well as numerous civic and charitable organizations.
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Mr. Gold has served as chairman of Center Financial and was an adjunct professor at the UCLA Business School.
He specializes in the Financing of major real estate developments and originates many joint ventures for
developers with institutional partners. Mr. Gold holds an MBA from UCLA.
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T H E  I N V E S T M E N T  U N I T S  B E I N G  O F F E R E D  I N V O L V E  A  H I G H  D E G R E E  O F  R I S K .  P R O S P E C T I V E
I N V E S T O R S ,  P R I O R  T O  M A K I N G  A N  I N V E S T M E N T ,  S H O U L D  C A R E F U L L Y  C O N S I D E R  T H E  F O L L O W I N G
R I S K S  A N D  S P E C U L A T I V E  F A C T O R S  I N H E R E N T  I N  A N D  A F F E C T I N G  T H E  B U S I N E S S  O F  T H E C O M P A N Y
A N D  T H I S  A G R E E M E N T .
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Investment Risks

Members  wi l l  not  have the benef i t  of  rev iewing our pas t  performance.

j,
i

I
l
I

The Company  was  recent ly  organized,  has  l imi ted assets  and no operat ing his tory .  Company  Af f i l ia tes  have l imi ted
exper ience together cover ing a per iod of  two years  dat ing back  to July  2009.  As  a resul t ,  Inves tors  wi l l  not  be able
to rev iew our pas t  performance to evaluate the l ikel ihood of  our achiev ing our inves tment  objec t ives ,

E
o I nves tment  in  the Company  by  Management  and Aff i l iates

C o m p a n y  A f f i l i a t e s  h a v e  l o a n e d  a n d  i n v e s t e d  o v e r  $ 6 6 0 , 0 0 0  i n  c a s h  a n d  h a v e  d e f e r r e d  o v e r  $ 1 , 0 0 0 , 0 0 0  i n
c o m p e n s a t i o n  d u r i n g t h e  3 9  m o n t h  p e r i o d  w h i c h  c o m m e n c e d  i n  J u l y  2 0 0 9  a n d  l e d  t o  t h e  o r ga n i z a t i o n  o f  t h e
Com pany  and  i t s  A f f i l i a t es .  S ev era l  o f  ou r  m anagem ent  and  s t a f f  hav e  dev o t ed  ov e r  29  m on t hs  t o  t he  f u l l t i m e
u n d e r t a k i n g  o f  t h e  o r g a n i z a t i o n  o f  t h e  C o m p a n y  a n d  A f f i l i a t e s .  T h e s e  l o a n s ,  I n v e s t m e n t s  a n d  d e f e r r e d
compensat ion by  our  management  and A f f i l i a t es  may  be repaid  in  ensu ing per iods  f rom the prof s  o f  t he Company
a n d  A f f i l i a t e s  a n d  s u c h  r e p a y m e n t s  m a y  r e d u c e  a m o u n t s  o t h e r w i s e  a v a i l a b l e  f o r  D i s t r i b u t i o n  t o  o u r  C l a s s  B
M em bers .
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The Company wi l l  re ly  on the management  and personnel  of  i t s  A f l l l iates .

|
I

The management  and  o t her  pers onne l  o f  t he  Company  w i l l  a l s o  be  t he  management  and  pers onne l  o f  A f f i l i a t es .
Our management  and personnel  in tend to devote thel r fu l l  bus iness  t ime to the Company .
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Our abi l i t y  to achieve our inves tment  objec t ives  and to make dis t r ibut ions  to Members  wi l l  depend upon our abi l i t y
to execute the Company 's  bus iness  p lan.  Members  mus t  re ly  on the judgment  of  the management  and personnel  of
t he  Com pany  (who  w i l l  a l s o  be  em p l oy ed  by  A f f i l i a t es )  t o  app l y  t he  P roc eeds  o f  t h i s  O f f e r i ng and  m anage  t he
Company 's  bus iness .  Members  wi l l  not  have an oppor tun i t y  t o  evaluate the qual i f i cat ions  of  outs ide adv isors  who
m a y  p r o v i d e  t h e  C o m p a n y  w i t h  gu i d a n c e ,  a n d  w e  c a n n o t  a s s u r e  y o u  t h a t  a n y  s u c h  a d v i s o r s  e n ga ge d  b y  t h e
Co m p a n y  w i l l  r e n d e r  p r u d e n t  a d v i c e  n o t  m i t i ga t e d  b y  t h e  k n o w l e d ge  a n d  e x p e r i e n c e  o f  t h e  m a n a ge m e n t  a n d
personnel  of  the Company 's  Pres ident  and Af f i l iates .  The Company 's  future success  depends  in large part  upon the
abi l i t y  of  i t s  A f f i l i a tes  to h i re and reta in addi t ional  h ighly  sk i l led manager ia l ,  operat ional  and market ing personnel .
The Company  may  requi re addi t ional  real  es tate,  f inance,  operat ions  and market ing people who have exper ience in
t he  apa r t m en t  and  ho t e l  i ndus t r y .  T he  Com pany  c anno t  gua ran t ee  t ha t  i t  o r  i t s  A f f i l i a t es  w i l l  be  s uc c es s f u l  i n
at t rac t ing and reta in ing sk i l led personnel .  Should the Company  or  i t s  A f f i l i a tes  be unable to at t rac t  and reta in key
personnel ,  the abi l i t y  of  the Company to make prudent  dec is ions  for i t s  Funds  may be impai red.
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Real  Es tate Bus iness  Risks
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o The Company 's  success wi l l  be subjec t  to i ts  abi l i ty  to accurately  evaluate relevant  markets .
I
I
Q

g
8unt i l  the Company  has  es tabl ished i t s  in i t ia l  Fund and subsequent  Funds ,  I t  Company  wi l l  have no operat ional  cash

f l ow  a t  i t s  d i s pos a l  and  m us t  depend  on  i m p l em en t i ng i t s  c as h  p l an ,  wh i c h  i nc l udes  t he  em p l oy m en t  o f  f unds
received f rom this  Of fering and poss ibly  other f l r lanc ings,  i f  appl icable.

o The Company  wi l l  have numerous  compet i tors .

I

i

r

l

I

There are numerous  ent i t ies  engaged in the purchase of  apartments  and hotels ,  many  of  which have greater assets
than the Company 's  Funds  wi l l  have.  The Company  bel ieves  I t  wi l l  be ab le to  compete favorably  in  t h is  bus iness ,
but  cannot  assure success .
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a The business will be subject to risks generally associated with Land acquisition, improvement and sales,
and residential development.

1
s

I

1

i
I

|
I

The Company will be subject to the risks generally associated with Land acquisition, entitlement, improvement and
resale, including the effect on the Company of the uncertainty of cash flow to meet its obligations, including
distributions to its Members. Adverse local market conditions due to changes in general or local economic
conditions, regional characteristics, interest rates, changes In real estate taxes, changes in governmental rules, and
other factors which are beyond our control, may affect the ability of our goals,

l
i
s

i
'I
i
i
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g By becoming the owner of Land, the Company may become liable for unforeseen environmental
obligations.

i
z

Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in
cleaning up any contamination by materials hazardous to the environment. Even though the Company and its
Funds might be entitled to indemnification from the person that caused the contamination, there is no assurance
that the responsible person would be able to indemnify the Company and its Funds to the full extent of the
Company's liability. Furthermore, the Company and its Funds would still have costs and administrative expenses
for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for
unforeseen environmental obligations by performing appropriate due diligence on the Properties it acquires for its
Funds, including obtaining soil reports and environmental reports.

I

;
I

I
!
i

Debt Financing Risks

i
a

1
I|

The Company's Funds results are subject to fluctuations in interest rates and other economic conditions.

I

-

The Company's Funds results of operations will vary with changes in interest rates and with the performance of the
Funds' hotels surrounding real estate markets. A slowdown in business and vacation travel may reduce revenues
to the Company's Funds resulting in reduced fees paid by the Funds to the Company and the distribution Members
receive.

t
z

___

The Company's Funds Bank Loans will generally have interest rates tied to a reference prime rate with periodic
adjustments both up and down as the prime reference rate fluctuates. To offset this risk to the Company's Funds,
the Company intends to negotiate restrictive rate change terms in all Bank Loans employed by Company Funds. i

x
I
»

• Any borrowing by the Company may increase Members' risk and may reduce the amount of earnings
available for Distributions to Members.

The Company cannot guarantee that It will not require future bank borrowings to meet Company cash requirements
and in the event that it does that it will be successful in arranging any Bank Loans or in the event the Company
does, that such Bank Loans will be a positive factor in executing the Company's business plan.

I

i
f

4
i
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i
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I

Should the Company be unable to repay the indebtedness and make the interest payments on any such Bank
Loans, the lender will likely declare the Company in default and require that it repay all amounts owing under the
loan. Even If the Company is repaying the indebtedness in a timely manner, interest payments owing on the
borrowed funds may reduce the Company's income and the distributions Members receive.
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The Company may borrow funds from several sources, and the terms of any Loan may vary substantially from
others. However, some lenders may require as a condition of making a loan that the lender will receive a priority on
revenues received by the Company. As a result, the first revenues received by the Company may go to those
lenders and that may decrease amounts available to meet the Company's other obligations, and distributions
available to be made to Members.
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Conflicts of Interest Risks

The risk factors below describe material conflicts of interest that may arise in the course of the management and
operation of the Company's business. The list of potential conflicts of interest reflects the Company's knowledge of
the existing or potential conflicts of Interest as of the date of this Offering. The Company cannot guarantee that no
other conflicts of interest will arise in the future.

i
s
\

Af17liateswill be paid fees and expenses from Company operations.

i
3g
i

Such payments include (See "Related Party Transactions"):
I

Organization Costs Reimbursement,
Management Fee, and,
Acquisition And Disposition Bonuses,

Certain compensation arrangements are non-arm's length agreements.

The Company's Agreements and arrangements for compensating and Affiliates are not the result of arm's length
negotiations.

Competition may exist between the Company, its Funds and other AfNiiates,
1
IThe Company's Funds and Affiliates, may engage in businesses which are or will be competitive with the Company

or which have the same objectives as those of the Company. However, the Company must use its best efforts to
resolve contacts of interest with its Affiliates in the best interest of the Company.

9 Af17liafes lack separate legal representation.

The same counsel represents the Company and its Affiliates, and the Company anticipates that this multiple
representation by attorneys will continue in the future.

o Company Affiliates may own Investment Units.

Any director or officer of the Company or any Affiliate may acquire, own, hold and dispose of Investment Units for
that individual's account and may exercise any of his or her rights to the same extent and in the same manner as if
he or she were not an Affiliate of the Company,

1

(

o The Company and its Aft7liates will face corr17icfs of interest concerning the allocation of personnel's time,

The Company anticipates that it will engage in the business activities described in the section "The Company's
Business" in this Memorandum. Although management and personnel of the Company devote their full-time efforts
to the business of the Company, other Affiliates will not do so. As a result, the Company and its Affiliates may have
conflicts of interest in allocating time and resources between the business of the Company and those other
activities. During times of intense activity in other programs and ventures, key personnel of Affiliates may devote
less time and resources to the business of the Company than required by the needs of the Company.

!

e The Company's Affiliates will face conflicts of Interest arising from the Compare/y's fee structure.

Affiliates may receive certain fees in connection with the Offering and certain fees for services performed for the
Company. These fees are quantified and described In greater detail under "Fees to Managers and Affiliates" and in
the compensation table contained in this Offering. The Company's interests may diverge from those of the Affiliates
to the extent that the Affiliates benefit from fees that are paid by the Company.

i
I
I
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i
I
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Retirement Plan Risks

An investment In the Company may not qualify as an appropriate investment under all retirement plans

There are special considerations that apply to pension or profit sharing trusts or IRAq investing in our Investment
Units. If Members are investing the assets of a pension, profit sharing, 401(k), Keogh or other qualified retirement
plan or the assets of an IRA in the Company, Members could incur liability or subject the plan to taxation If

(1) the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code
(2) the investment is not made in accordance with the documents and instruments governing the plan or

eRA, including the plan's investment policy
(3) the investment does not satisfy the prudence and diversification requirements of Sections 40(a)(1)(B)

and 404(A)(1)(c) of ERISA
(4) the investment impairs the liquidity of the plan
(5) the investment produces "unrelated business taxable income" for the plan or eRA
(6) Members will not be able to value the assets of the plan annually in accordance with ERISA

requirements
(7) the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the

internal Revenue Code

FEES TO AFFILIATES

The table below describes all the compensation, fees, reimbursement and other benefits which our Funds will pay
to, or which may be realized by. USA Barcelona Realty Advlsors, and Affiliates

In addition, each Member of the senior management team and certain staff Members will provide certain services to
us. For administrative convenience, these persons will all be employed by USA Barcelona Realty Advisors. From
the reimbursement compensation received by USA Barcelona Realty Advisors under an Administration Agreement
with a Fund, the Fund will reimburse USA Barcelona Realty Advisors for a portion of the compensation paid to its
senior managers and staff, based on the amount of time they devote to activities required by the Fund

Person Receiving Compensation Type of Compensation Amount of Compensation

USA Barcelona Realty Advisors Commission or Fee for acquiring
and selling a Fund's Properties
and related acquisition and
disposition expenses

A percentage (up to 20%) of the
gross purchase price of the
Properties purchased and sold by
USA BR for a Fund

USA Barcelona Realty Advisors Advances and reimbursements of
overhead costs of USA Barcelona
Realty Advisors

Estimated to be an annual amount
of .75% to 1.25% of the cost of
properties acquired by a Fund, paid
monthly

USA Barcelona Realty Advisors Reimbursement for certain
deposits and costs incurred on our
behalf

Not estimable, but subject to the
limits described below under
Reimbursements to USA

Barcelona Realty Advisors

Specific Amounts of Compensation Payable to USA Barcelona Realty Advisors

Except as otherwise indicated in the above table, the specific amounts of certain compensation or reimbursement
payable by a Fund to USA Barcelona Realty Advisors are not now known and generally will depend upon factors
determinable only at the time of payment. Compensation payable by our Funds to USA Barcelona Realty Advisors
may be shared or allocated to our Affiliates. However, compensation and reimbursements which would exceed
specified limits or ceilings cannot be recovered by USA Barcelona Realty Advisors through reclassification into a
different category
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The Company is offering Accredited Investors an opportunity to purchase an aggregate of $1,000,000 of
Investment Units comprised of four (4) Investment Units, each of which Is comprised of one Series A 12-6-12 Note
and one Class B Unit. Purchasers must purchase a minimum of one Investment Unit at $250,000, which comprises
one Series A 12-6-12 Note and one Class B Unit, except that we may permit investments of a lesser amount in our
discretion.

There is no minimum Offering amount, and the Company wm have the use of al! sales Proceeds as they are
received. We cannot assure that all or any of the Investment Units offered will be sold.

Sales commissions on Unit sales will be paid from Offering Proceeds at the time Proceeds are received by the
Company. Up to $50,000 of the Proceeds raised from the Offering may be reimbursed to our management for time
and expenses incurred in the organization of the Company. An addltionaf $30,000 will be used to pay expenses to
third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, printing and mailing, legal and accounting fees. After deduction of those
expenses, all other Proceeds will be used by the Company to pursue the business plan outlined in this
Memorandum. The Company is Offering the investment Units on a "best efforts" basis. (see "Planned Use Of
Proceeds" on the Cover Page).

The Company is offering the Investment Units directly through Members of management on the terms and
conditions set forth In this Memorandum. No commissions or other remuneration will be paid in connection with the
sale of Investment Units directly by the Company. Fees of UP to 4% in selling fees (up to $40,000) and up to an
additional 1% in due diligence fees (up to $10,000) may be paid by the Company on investment Units sold in this
Offering where sales are made through Members of the Financial industry Regulatory Authority, Inc, ("FlNRA"),
Registered investment Advisors and others subject to applicable Arizona state securities laws.

USA Barcelona Realty Advisors will be reimbursed by each Fund for certain direct costs incurred on the Fund's
behalf for organization, acquisition, conducting asset management of the Fund's Properties and for goods and
materials used for or by the Fund and obtained from entities that are not affiliated with USA BRA, although
whenever possible the Funds and USA BRA will attempt to have costs incurred on a Fund's behalf to be charged to
the Fund's taxable subsidiaries, rather than charged to USA BRA and thereafter reimbursed by the Fund. Possible
reimbursable costs and expenses include, but are not limited to, interest and other costs for money borrowed on a
Fund's behalf, taxes on a Fund's Properties or business, fees for legal counsel and independent auditors engaged
for e Fund, expenses relating to a Fund's Shareholders communications, costs of appraisals, non-refundable option
payments on Property not acquired, and title insurance. These expenses also include ongoing accounting,
reporting and filing obligations of a Fund that are provided to a Fund by USA BRA and payments made to third
parties that are made by USA BRA on a Fund's behalf. These expenses will not include any amounts for overhead
of USA BRA. in addition, there will be no "mark-up" of these expenses by either of these entities. Operating
expenses reimbursable to USA BRA are subject to the overall limitation on operating expenses stipulated in the
Advisory Agreement.

An Administration Agreement between each Fund and USA Barcelona Realty Advisors will delineate the
procedures for determination of the budget and terms and conditions under which USA BRA serves the Fund and
its Affiliates.

Administration Agreement between USA Barcelona Realty Advisors ("USA BRA") and its Funds

Reimbursements to USA Barcelona Realty Advisors

I

PLAN OF DISTRIBUTION

I!
i
!

_

i
I

We expect to terminate the Offering when all of the Investment Units offered by this Memorandum have been sold
or 120 days from the date of this Memorandum (whichever occurs sooner), unless extended by us for up to an
additional 180 days, in order to achieve the maximum Offering of four (4) Investment Url ts.

t
.i
1

»

ACC000758
FILE #8503

33

ll
___ lull

i

lm  l



I
:

!
l
i
E

I
E
I
l

I

I

I

3
i
I
I
9I
9
I

Q

I

9

i
I

;
I
1

i
I
5
2
1
!1
i
I

i
E
I

i

II,
?
i
I
I

investors must look to their own tax advisors regarding the tax implications inherent in investment in the Company,
the income or deductions generated by the Company and allocated to its Unit-holders, and the impact of owning
Investment Units comprised of Series A 12-642 Notes and Class B Member Units will have on their personal tax
situations.

This Memorandum does not include tax advice and is not intended as a substitute for careful tax planning. Each
prospective purchaser of Investment Units is advised to consult with his or her own tax advisor regarding the
specific tax consequences to him or her of the purchase, ownership and disposition of Investment Units comprised
of Series A 12-6-12 Notes and Class B Member Units in an entity electing to be taxed as a limited liability company,
including the United States federal, state, local, foreign and other tax consequences of the purchase, ownership,
and disposition of Investment B Units and of potential changes in applicable tax laws.

This Memorandum does not discuss the various aspects of federal income taxation that may be relevant to a
particular Llnit-holder in light of his personal investment circumstances or to certain types of investment Units
subject to special treatment under the Code (for example, insurance companies, banks, dealers in securities,
foreign persons and taxexempt organizations) and does not discuss any aspects of state, local, or foreign tax laws
which may be applicable to a Unit-holder. Accordingly, a prospective Unit-holder is urged to consult his or its own
tax advisors regarding an investment in the Company and its consequences.

The tax consequences of holding Series A 12-6-12 Notes and Class B Member Units will depend, in part, on each
Unit»holder's financial and tax circumstances. You must determine whether the tax implications of this investment
would be appropriate for you as a Unit-holder. Accordingly, each prospective Unit-holder must consult with his or
her own tax advisor concerning the effects of the tax laws on an investment in the Company.

The Offering is made only by means of this Memorandum. We have not authorized the use of any other
supplemental literature in connection with the Offering.

Financial information contained in all reports to Investors wiIl be prepared in accordance with generally accepted
accounting principles. An annual report, which will contain audited financial statements, will be furnished within 120
days following the close of each fiscal year commencing with year ending December 31, 2014. The annual report
will contain a complete statement of compensation and fees paid or accrued by us to USA Barcelona Realty
Advisors, together with a description of any new agreements. We also intend to send to our Investors quarterly
reports after the end of the First three calendar quarters of each year. Quarterly reports will include unaudited
financial statements prepared in accordance with generally accepted accounting principles. Under applicable law
our investors also have the right to obtain other information about the Company.

The unaudited Finariciai Statements for USA Barcelona Realty Advisors, LLC at December 31, 2012, which have
been prepared by management, is set forth as Exhibit c. The Company is a start-up entity, and does not yet have
financial statements that have been compiled, reviewed or audited by independent accountants. We intend to have
reviewed annual financial statements ("Reviewed Statements") commencing with the year ending December 31,
2013.

REPORTS TO INVESTORS

FEDERALTAXCONSIDERATIONS

FINANCIALSTATEMENTS

SALES LITERATURE
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1 TERMS OF THE OFFERlNG
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The Company's Operating Agreement authorizes the Company to issue and sell up to $1,000,000 of Investment Units.
(see "Exhibit B, Operating Agreement.") We expect to terminate the Offering when all of the Investment Units offered
by this Memorandum have been sold or 120 days from the date of this Memorandum (whichever occurs sooner),
unless extended by us for up to an addi t ional  180 days ("Offering Period"),  in order to achieve the maximum
Offering of 4 investment Units or such lesser amount as we may elect.
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1

the t ime sales Proceeds are qual i f ied to be used by the Company. Addit ional ly,  regarding purchases of Investment Units

uedumed from any commission and expenses otherwise due on the sale of  the associated Investment Unit (s).  The Units

may be of fered through Members  of  F inanc ial  indust ry  Regulatory  Authori ty  ("FlnRA") regis tered inves tment  adv isors

I

Fees of  up to 4%  in Sel l ing Fees may be paid by the Company and up to an addit ional 1%  In due di l igence fees may be
paid by the Company's President on Investment Units sold in this Offering where sales are made through Members of the
Nat ional  Assoc iat ion Of  Securi t ies  Dealers ,  Inc ,  regis tered Investment  adv isors  and others  subject  to appl icable s tate
securi t ies laws of  the states in which the Units  are being of fered.  The Company's  est imat ion of  i ts  al locat ion of  the net
Proceeds of this Offering is based upon the current and projected state of its business operations, its projected plans and
c ur rent  ec onomic  and i ndus t ry  c ond i t i ons ,  and i s  s ub jec t  t o  a  reappor t i onment  o f  P roc eeds .  The max imum s a les
commissions are included in the table on page 2. Sales commissions on Unit  sales wil l  be paid from Offering Proceeds at

by  eRA's ,  the Company wi l l  pay  a onet ime fee to the assoc iated IRA Custodian of  up to $500,  which payment  wi l l  be

sold under the Offering wi l l  be of fered direct ly  by Members of  the Company, f or which no commiss ion wi l l  be paid, and

and others,  subject  to appl icable state securi t ies laws of  the State of  Arizona, to qual i f ied Investors meet ing Accredited
inves tor s tandards  as  def ined in Rule 501(a) of  Regulat ion D.  The Company 's  es t imat ion of  i t s  a l locat ion of  the net
Proceeds of  this  Of fer ing is  based upon the current  and projec ted s tate of  i ts  bus iness  operat ion,  i ts  projec ted plans
and current  economic and industry  condit ions,  and is  subject  to a reapport ionment of  Proceeds.  Execut ive Members of
t he Company  and A f f i l i a t es  may  be pa id  a  f ee ( "Organizat ion Per iod Reimbursement  Payments " )  i n  t he aggregate
amount  of  $50,000 payable f rom Of fering Proceeds.

I
i

Offering expenses, in addit ion to sell ing expenses, of up to 3.0%  of gross Offering Proceeds wil l  be expended for material
and s erv i c es  re la ted t o  t he c reat ion,  dup l i c a t i on and d i s t r i bu t ion o f  t he Of f er ing doc uments ,  and lega l  ex pens es .
Inves tment  Uni t  Capi ta l  may  be used by  the Company  for  ( i )  meet ing the Company 's  requi rements ,  ( i t )  es tabl ishing
operating reserves, and, (i i i) any other use authorized in the Operating Agreement. ("Exhibit  B - Operating Agreement").

i
I Res t r i c t i ons  on T rans ferab i l i t y

I

There will be no public market for the Investment Units, and there will be signif icant restrictions on the transferability of the
Units.  The Investment Units  have not  been registered under the Securi t ies Act  or the laws of  any other Jurisdict ion and
cannot be sold or otherwise transferred by investors unless they are subsequent ly registered under appl icable law or an
exemption from registrat ion is available. The Company is not obligated to register the lnvesWent Units and is not required
to register them or to make any exemptions from registration available.I
T he  S er i es  A  12 -6 -12  No t e  w i l l  no t  be  s epara t e l y  t radab l e  f rom  t he  C l as s  B  Un i t  t ha t  t oge t he r  c om pr i s es  eac h
Inves tment  Uni t .
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The Investor Quest ionnaire and Subscript ion Agreement  contains  substant ial  res t r ic t ions  on the t rans ferabi l i ty  of  the
lnvesWent  Uni ts ,  No t ransfer of  Investment  Uni ts  may be made wi thout  the t ransferor fumlshing the Company wi th an
opin ion of  counsel ,  sat i s fac tory  t o  t he Company ,  t hat  t he t rans fer  i s  exempt  f rom the regis t ra t ion requi rements  of
appl icable securi t ies  raws.  Documents  represent ing the inves tment  Uni ts  wi fe bear legends  requi red by  the State Of
Arizona, as follows:

i

i

;
I
I

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.
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Any qualif ied Offered who wishes to purchase any of the offered Investment Units should deliver the following items to the
Company;

One executed copy of the Investor Ques'donnaire and Subscript ion Agreement (Exhibit  "A"),  with al l  blanks properly
completed,  and purchase of  a minimum of  $250,000 of  Inves tment  Uni ts  (One inves tment  Uni t ) ,  or in such other
amount as approved by the Company, by payment of the applicable purchase price made payable to "USA Barcelona
Realty Advisors,  LLC",  and, as st ipulated in the instruct ions located in the Subscript ion instruct ions for Investment
Units, contained in Exhibit A..

i
4

Tender of the purchase price and the Investor Questionnaire and Subscript ion Agreement shall be made to the Company.
Upon acceptance by  the Company,  subscribers  for the Investment  Uni ts  wi l l  be admit ted to the Company as  Class  B
Members.

l
F
|

A dd i t i ona l lnfomlation

This Memorandum has been prepared from informat ion avai lable to the Company. The summaries of ,  and references to,
various documents in this Memorandum do not purport to be complete, and in each instance reference should be made to
the copy of  such documents which is  ei ther an exhibi t  to this  Memorandum of  which wi l l  be made avai lable to Offerees
and their professional advisors upon request.

I1I

Is
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I

During the course of the Offering, representatives of the President wil l answer questions from, and provide information to,
Offerees and their professional advisors concerning the Company and the terms and condit ions of the Offering and will,  on
request,  make avai lable addit ional informat ion, to the extent the Company possesses such informat ion or can acquire i t
wi thout  unreasonable ef fort  or expense,  which is  necessary  to veri fy  the accuracy of  the informat ion contained in this
Memorandum or which an Offered or his professional advisors desire in evaluating the merits and risks of an investment in
the Securit ies.
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Prospective lnvestols and their representatives and agents are specif ically invited and encouraged to:

» examine all books and records of the Company,

review the Operating Agreement (attached hereto as Exhibit B),

ask questions of representatives of the President of the Company material to this investment,

seek any other informat ion f rom the Pres ident  of  the Company material  to this  investment  which is  in the
possession or is reasonably available to the President;

o

o

Prospect ive Investors should retain their own professional advisors to review and evaluate the economic,  tax and other
consequences of  ownership of  the Investment  Units ,  and are not  to construe the contents of  this  Memorandum, or any
other information furnished by the Company, as investment, tax or legal advice.

1
I

i

8
I
i
1
2
z
1 The Company's est imat ion of  i ts  al locat ion of  the net  Proceeds of  this  Offering is  based upon the current  and projected

state of  i ts  bus iness operat ions,  i ts  projected plans and current  economic and industry  condi t ions,  and is  subject  to a
reapport ionment of Proceeds. The Company's projected use of the Proceeds from this Offering is described in the Cover
Page. As allowed by the Operating Agreement, the Company may attempt to raise addit ional capital if  the need arises.
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HOW TO SUBSCRIBE

g
s Any qualh9ed Offered who wishes to purchase Securities shall deliver the follcwlng items to the Company:

I

lrgvestment Units»--. make check payable to USA Barcelona Realty Advisors.

1. Investor Questionnaire and Subscription Agreement - completed and
Questionnaire and Subscription Agreement,

signed Investment Unit Investor

I

2. Payment for Investment Unit(s) in a minimum amount of $250,000. Each $250,000 purchase (One Investment
Unit) entities purchaser to receive 25.0% of the Investment Units offered in the Cffering.

Deliver to:

USA Barcelona Realty Advisors, LLC

7025 n. Scottsdale Road, Suite 160

Scottsdale, AZ 85253

480-625-4355
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"Accredited lnvestof' means an investor must meet certain qualifications within the meaning of Rule 501 of
Regulation D, promulgated under the ACT, as amended, and applicable state law, and as follows:

r
4

I
I

I

i

9 Any entity In which all of the equity owners are "Accredited Investors" (Entity Test), or 1
I

I

o Any natural person who had an individual income in excess of $200,000 (or joint Income with that person's
spouse in excess of $300,000) in each Of the two most recent years, and has a reasonable expectation of
reaching the same Income level In the current year (Income Test), or

i
i
I

I
i

o Any natural person whose individual net worth, or joint net worth with that person's spouse, less the value
of the personal residence, at the time of his purchase exceeds $1,000,000 (Net Worth Test), or

f1
• Any trust with total assets in excess of $5,000,000 not formed for the specific purpose of acquiring the

securities offered, whose purchase is directed by a "sophisticate person" within the meaning of Rule
506(b)(2)(ii) of Regulation D (Trust Test), or

Other entities may qualify as Accredited Investors.

"ACT" means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

"Additional Capital Contributions" means any capital Contributions to the Company other than an Initial Capital
Contributions made pursuant to Section 2.1 .

"Administration Agreement" means the agreement between a Fund and USA Barcelona Realty Advisors calling for
USA Barcelona Realty Advisors to provide management sen/ices for the Fund and other Fund Affiliates.

I
F
E
g
8
I
I

"Advisors" mean those individuals described herein in the section: Management & Advisors to the Company.

"Advisory Agreement" means the contract between the Company and an Affiliate which delineates the duties of the
Company and the Company's compensation arrangements with the Affiliate.

;
1

I

i

3
I
2

5
1
I
i

"Affiliate" of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding voting
securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other Person is an
officer, director or partner, any Company for which such Person acts in any such capacity. For the purposes of this
definition, "control" when used with respect to any specified person means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise, and the terms "controlling" and "controlled" have meanings correlative to the foregoing.

I

"Agreed Value" Refer to the Appendix to Exhibit B of the Operating Agreement for definition.

'I

I
!
g
I

i
3
;

I
!
I

Ei
l

"All Cash" means a purchase of a Hotel where no debt is employed.

"Amendment Date" means the date on the cover page of this Memorandum.

I
1
I

i
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I

9
4
l

"Bankruptcy Remote Entity" is a term that describes the relative position of one company as it relates to bankruptcy
vis-a-vis others within a corporate group, whereby the insolvency of the bankruptcy remote entity has as little
economic impact as possible on other entities within the group. A bankruptcy remote entity is often a single-
purpose entity. Commercial mortgage loans often require that the properties financed be placed in special limited
liability companies or corporations which are bankruptcy remote from their owners, to allow the lender to seize the
property in the event of loan payment failures and not be stopped by the owner's filing bankruptcy.

1

i
Il

3
\

I
I

"C Corporation" means a Chapter C corporation in the IRS code and merely refers to a regular, state-formed
corporation. A corporation is owned by shareholders and is managed and controlled by the board of directors who elect
the president and are responsible for the management and policy decisions of the corporation. The dealings of the
corporation are carried out by the officers and employees of the corporation under the authority delegated by the
directors of the corporation,
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l
l "CAPEX" means reserves set aside for Property improvements, either (i) discretionary on the part of Property

owner, or (it) a standard requirement within a franchise agreement.3

i
1
I

I

"Capital Contribution" means the total amount of cash and the Agreed Value of property contributed to the capital of
the Company as an Initial Capital Contribution or an Additional Capital Contribution net of the liabilities secured by such
contributed property that the Company is considered to assume or take subject to under Code §752.

I

I

I

1

I

r

I

I

i"Capital Distribution Event" means an event that will occur from time to time in our business if and when we dispose
of one or more of our Fund's assets. We expect that from time to time when we believe that a Fund can realize the
best return on its investments, we will sell Properties, assign leases, and sell Fund Properties to others. We
anticipate that we will cause the selling Fund to distribute the net proceeds from these transactions to Fund equity-
holders.

I

"Cause" means something that precedes and brings about an effect or a result. A reason for an action or condition.
A ground of a legal action. An agent that brings something about. That which in some manner is accountable for a
condition that brings about an effect or that produces a cause for the resultant action or state.

I

I
I

!

"Class A Units" means the 2,000 Class A Units authorized in the Company's Operating Agreement.

II
"Class B Units" means the 4 Class B Units offered in concert with 4 Series A t2-6-12 Notes, together comprising
the 4 Investment Units offered under the Offering, as authorized in the Company's Operating Agreement.

i
c
n
i
I

i
I

"Code" means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.
I
I
I
i

"Company" means USA Barcelona Rea\ty Advisors, LLC.

"Operating Agreement" means the Company Operating Agreement, (see Exhibit A, "Operating Agreement").
i
I
I
l

"Company Budget" means the budget approved from time to time by the Executive Committee.

\
I
Il
!

"Credited Capital" means the Agreed Value credited to a Class A Member's Capital Account fn consideration of
time, talent and resources provided to the Company in its Pre-Formation and Post-Formation stages for which no
cash compensation was paid.

I
I

I
1
I

i
i
I

"Cumulative Priority Distribution" means the right of each Class B Member Unit to receive an annual Priority
Distribution of $12,500 payable of 12/31 of each year commencing on 12/31/2013 and as payable at the' discretion
of the Company and to receive any such Distributions not made in prior periods and the applicable current period
prior to any other Class of Member receiving any Distribution.

"Debt" and "Debt Financing" means loans made by banks or other institutions secured by a lien on a Property.

1
I

"Debt Service" means the periodic scheduled payment on debt.

"Distribution" means the cash payments made to Unit-holders.

"Effective Date' has the meaning set forth in Section 1.1 .

"ERISA" means Employee Retirement Income Security Act.

I
I
I

"Exchange Act" means the Securities Act of 1934. "Properties" means Properties acquired by the Company for a
Fund.

r

!
i

I

i
I
I
I

§
Q

"Executive Members" mean Richard Harkens, George T. Simmons, Robert J. Kerrigan and Bruce Orr.

"Exempt Offering" means a securities offering that does not require a registration statement to be flied with the
SEC.

I
1

I

1

I

r

I
\

I

1

1

i
"Financing" means any form of capital employed in the purchase of a Fund's Property.
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"F1NRA" means Financial Industry Regulatory Authority.
i|

"Founder Class A Members" mean Richard Harking and George T, Simmons.

!
I
I

I
l
I
1
II
f

"Good REsT Income" means the form of Income, received by a REIT from an Affiliate, takes the same form as
received by the Af5iiate for purposes of satisfying the 75% and 95% income tests.

I
i

I
I
I
I

"Hotel Portfolio" means all of the hotels owned directly by a Fund, I
I
I
I|

"Hotels" means hotels acquired for a Fund and owned by a Fund(s).

"initial President" means the Company's first appointed President as appointed by the Executive Committee as of the
Effective Date.

I"Investment Units" means one of four (4) $250,000 units wherein each unit is comprised of one Series A 12-S-12
Note and one Class B Unit.

"Investment Unit Subscription" means the Investor Questionnaire and Subscription Agreement that is attached to
the Memorandum as Exhibit A and is titled "investor QuaiiNcations and Subscription Agreement".

I
I

"IPO" means initial public offering.
I
y

"Leverage" has the same meaning as Debt.

"Liquidation Distributions" means Distributions made to Company shareholders at the time of Liquidation of the
Company.

!
I

"LLC" means Limited Liability Company.

"LLC Units" mean the Class A Units and the Class B' Units of the Company.

"Loans" mean loans made by the Company to a Fund during the organization stages of a Fund.

"Manager Managed" means in manager managed LLC, the members, by virtue of being members, do not have
authority to manage and operate the business of the limited liability company. Instead, the members elect a
President and it is the President who has this authority. Our Operating Agreement has specific rules and
processes for the President to follow when managing the LLC. The President has a duty to act In the best interests
of the Company.

"Materials" means the Memorandum.

"Maximum Offering" means the $1 ,000,000 of Investment Units offered under the Offering.

"Members" mean the Class A Members and the Class B Members of the Company.

"Memorandum" means this Offering Memorandum.

"Minimum Offering" means an amount of an offering that must be sold before the company making the offering can
use the Offering Proceeds.

i
i

"Net Cash Flow" means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of
Company Assets either in or outside the ordinary course of Company business, reduced by such other amounts
determined by the Member to be used to pay, or establish reserves for, any other Company expenses, principal
and interest payments on Company indebtedness including without limitation, working capital loans but not
including Member Loans, capital improvements, replacements, and contingencies, and increased by any reductions
of previously established reserves reasonably determined by the Member to no longer need to be held in reserve
and to be available for distribution.

I
I
I

i i

I
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"Net income and Net Loss" of the Company or items thereof shall, for each Company Year or other relevant period of
the Company, be an amount equal to the Company's taxable Income or loss for such period, as determined for federal
income tax purposes in accordance with the accounting method followed by the Company and in accordance with
Code §703, and for this purpose, all items of income, gain, loss or deduction required to be separately stated pursuant
to Code §703(a)(1) shall be included in taxable income or loss, subject to the following modifications:

;
I
|

I
Ia.

5

I
1

l
Y

g
1
I

l

Any income of the Company that is exempt from federal income tax, including without limitation,
interest income which is exempt from tax under Code §103, and the proceeds of insurance
policies which are exempt from income under Code §101, and not otherwise taken into account in
computing Net income and Net Loss pursuant to this definition, shall be added to such taxable
income or loss,

3
I

*

I
Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 applies, and insurance premiums which are
nondeductible pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to
Regulations §1.704-1 (b)(2)(iv)(i), and not otherwise taken into account in computing Net Income or
Net Loss pursuant to this definition, including without limitation, syndication expenses, shall be
subtracted from such taxable income or loss, and

I
I
I
I
I

If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal Income
tax purposes, Net Income and Net Loss of the Company shall be determined in conformity with
this Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions,
if any, allowable with respect to such Company Asset, and by the gain or loss attributable to such
asset as computed by reference to such Company Asset's Agreed Value and not, if different, by
reference to such Company Asset's adjusted tax basis.

I1
I

"Note Term Date" means the date the principal of the Series A 12-6-12 Notes is due, which date is December 31,
2014.

8
II

"Offering" means the 4 Investment Units offered at $250,000 per Investment Unit.

"Offering Effective Date" means that date which is on the front cover of the Memorandum.

II
I
II

1
1 "Offering Period" means that period during which the Investment Units may be offered for sale which is 120 days

from the Amendment Date plus an additional 180 days if so determined by the Company. .

I
I

"Operating Company" means a REIT subsidiary setup to own, or its Affiliates to own, properties.

"Organization Period Reimbursement Payments" means a payment payable to Executive Committee Members and
Amliates which may be paid from Offering Proceeds in the aggregate amount of $50,000.

3i
1

I
1 "Portfolio Hotel" meansa hotel owned by a Fund.

1

l
I

1

I

l

5

l

I

z

I
i

Q
I
i
I

g

"Post-Formation Period" means the period following the Company's filing of its Articles of Formation which date was
November 12, 2010.

I

I

I

I

3

I

'Pre-Formation Period" means that period commencing July 1, 2009 and up to the date the Company filed its
formation documents with the State of Arizona which date was November 12, 2010.

I
I
1

i

E

3
Ii
I

I

"President" means the President of the Company as elected by a majority vote of the Executive Members that are
in good standing with the Company.

r

I

8
*

i

i

i

E
;

"Proceeds" means funds raised under the Offering.

i

I
I

I

:

I
:

I
v
!

s
r

I
I
\

"Pro Rata" means, as used herein, an equal amount per Unit within a Class of Units.

"Property LLC" means an LLC that owns one Property.

"Purchasers" mean investors who purchase Investment Units.

I

I
l
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"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code. Where followed
by the symbol "§," such reference shall be to the particular section of the Regulations promulgated under the Code.
Where preceded by the symbol "§" and a Code number, such reference shall be to the Regulations promulgated under
that particular section of the Code.

"REIT" means Real Estate Investment Trust.

t

8
1l
I
I

"Reviewed Statements" means a Certllted Public Accountant (CPA) conducting the work necessary to obtalna
reasonable basis for expressing limited assurance that the financial statements meet the requirements of the US
GAAP and are free of material misstatements or false/mis sing information.

9
I
t

E
l
1

"Roll~Up" means the combination of two or more legal entities into one legal entity.

"Roll-Up IPO" means a public offering of a company's securities conducted to finance a Roll-Up.

"SAM" means Strategic Alliance Manager.

"Securities" mean the Investment Units.

"Securities Offering" means the finenclai statements resulting from a securities offering that is either (i) exempt from
federal registration with the Securities and Exchange Commission and State Securities Commissions, or, (ii) is
registered with the Securities and Exchange Commission and/or one or more State Securities Commissions.

E

e

e

"Series A 12-6-12 Note(s)" means the 4 Notes, each in the face amount of $250,000, that in concert with 4 Class B
Member Units, comprise the 4 investment Units offered under the Offering. The features are:

Base Interest based on a 12.0% Annual Rate Of Return paid quarterly commencing 3-31 -2013.
Year 1 Bonus interest is a one~time payment in the amount of 6.0% of the Note amount and is due 12-31-2013.
Year 2 Bonus interest is a one-time payment in the amount of 12.0% of the Note amount and is due 12-31-
2014.
Original Face Amount of $250,000 is due on the Series A 12-6-12 Note Term of 1213t/2014.

8

"Subscription Agreement" means when an Investment unit Subscription is accepted by the Company and the Unit~
holder's signature is affixed to the Company Articles of Organization.

"Subscription Agreement" and "Investor Questionnaire and Subscription Agreement" means the agreement under
which an Investor subscribes to acquire the Company's Investment Units.

"Syndicated Investor Class" means the investor(s) who acquire a Fund's securities.

"TRS" means taxable Real Estate Investment Trust (REIT) subsidiary.

i
I
a
i
5

"UBTl" means Unrelated Business Taxable income.

"Unit" and "Units" means a stated increment of value of equity ownership of a company, for the Company, means
Units of Class A Member Interest and Class B Member interest,

9
I

i
i

E
I
F

l
:

I
i

x

I
l

l

"Unit~holders" means the holder of any Class A and Class B Units.

"USA Barcelona Realty Advisors" and "USA BRA" means USA Barcelona Realty Advisors, LLC.

"USA BR" means USA Barcelona Realty.

"USA BR OP" means USA Barcelona Realty Operating Partnership.

"USA BR Residential" means USA Barcelona Realty Residential.

"USA BR Hospltality" means USA Barcelona Realty Hospitality, I

"USA BR JV and Partnerships" means USA Barcelona Realty JV and Partnerships.
43
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USA BR TRS" means USA Barcelona Realty Taxable REIT Subsidiary.

Vendors" means suppliers, attorneys, accountants and other who provide services to the Company.

Working Capital" means the cash reserves of the Company.
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ADDITIONAL INFORMATION

P ros pec t i v e  I nv es t o rs  m ay  rev i ew any  m a t e r i a l s  av a i l ab l e  t o  t he  P res i den t  re l a t i ng t o  t he  Com pany ,  p ropos ed
Company  operat ions ,  and any  other  re levant  mat ters .  You may  examine a l l  mater ia ls  at  t he of f i ce of  t he Company
dur i ng no rm a l  bus i nes s  hou rs  a f t e r  reas onab l e  p r i o r  no t i c e .  Y ou  m ay  as k  ques t i ons  and  rec e i v e  ans wers  f rom
Ric hard  Hark i ns ,  George  T .  S immons ,  Rober t  K er r i gan  o r  B ruc e  Or r  c onc ern ing t he  t e rms  and  c ond i t i ons  o f  t he
C o m p a n y ,  a n d  t h e y  w i l l  o b t a i n  a n y  a d d i t i o n a l  i n f o r m a t i o n  t o  t h e  e x t e n t  t h a t  t h e  C o m p a n y  p o s s e s s e s  s u c h
informat ion,  or can acqui re i t  wi thout  unreasonable ef fort  or expense.

To r equest speci f ic addi t ional  Infor mation.  p lease contact '

R i c h a r d  H a r k i n g

USA Barcelona Real ty  Adv isors ,  LLC

7025 N.  Scot tsdale Road,  Sui te 160

Scot tsdale;  Ar izona 85253

Phone;  480~625-4355 (for Of fer ing informat ion)

45
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IsA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

Offered In Four (4) Investment Units at $250,000 per Investment Unit

4
i
3
I

This In copy no. of the Private Placement Memorandum dated October 18, 2012 and 1st Amended
February 1, 2013 and 2"° Amended April 29, 2013.

INSTRUCTIONS FOR COMPLETING SUBSCRlPTlON DOCUMENTS

The following Subscription Documents are for the use of Investors interested in subscribing for Investment
Units ("Investment Units") of USA Barcelona Realty Advisors L.L.C. (the "Company"). Prospective investors should
do all of the following:

Check as each step is completed

COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:1.

A. CHECK the appropriate Accredited Investor category on page
"Purchaser Representative" question in Paragraph 2(c).

and the

B. ____
amount of Investment Units being purchased, and the Purchasers name, address and
social security or tax Identification number as they should be reflected on the Company's
records.

CCMPLETE all information on pages and __, including the total principal

o. INITIAL EACH PAGE of the Investor Questionnaire and Subscription Agreement with
the same instrument. Your Initials reflect the fact that you have read and understand the
Investment Units Investor Questionnaire and Subscription Agreement, particularly the
Representations and Warranties in Paragraph 2. iI
D. ___.
If Investment Units will be registered in joint ownership, such as husband and wife, both
must sign.

DATE and SIGN the Investor Questionnaire and Subscription Agreement on page

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's check
made payable to USA BARCELONA REALTY ADVISORS in the amount of the cash purchase
price for INVESTMENT UNITS being purchased, to:

.I

USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

I
1
:

8
I

I
t
I
I!

3. YOU WILL RECEIVE: Upon acceptance of your Investor Questionnaire and Subscription
Agreement by the Company, you will receive the following: t

(I) An executed Series A 12-6-12 Note from the Company in the amount of
$ » ,

(Ii) A copy of your accepted Investor Questionnaire and Subscription Agreement
which evidences your ownership of Class B Unit(s).

i

+

t

* .

r

I

I
:

_
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éxHia1T"A _.:invEsToR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

8
41
lI! USA BARCELONA REALTY ADVISORS, L.L.C.

I
1
S
S1I
i

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT !

I

I
I

USA Barcelona Realty Advisors, L.L.C.
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arlzona 85253

I Purchaser;

You have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY ADVISORS,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One Million Dollars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933,
as amended (the "Securities Act").

i
l
I
1t

II have received, read and understand the materials delivered to me relative to the Company and its
business (the "Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed

"Offering"). l understand that you will rely on the following information to confirm that l am an "accredited Investor'
as defined in Regulation D, and that l am qualified to be a Purchaser. INVESTMENT UNlTS WiLL BE OFFERED
AND SOLD ONLY TO ACCREDITED INVESTORS.

by the terms of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the
|1

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

l
I

|

This investor Questionnaire and Subscription is one of a number of such subscriptions for investment Units.
By signing this Investor Questionnaire and Subscription Agreement, I offer to purchase from the Company
the principal amount of Investment Units set forth below on the terms specified herein. The Company
reserves the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company
will execute a copy of this investor Questionnaire and Subscription Agreement and return it to me.

1.
1

I
1
0
I

l
9

I
I

\

_

I
\
!
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E
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i

\
i

i
s
I
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!

E

9

a

i

I
I

i
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Accredited investor. I am an Accredited Investor because I fall within one of the following categories:

s
1

I

i
a
9

Check one or more of the following:

$11000,000 Net worth
A natural person. whose individual net worth or lorant net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$1,000,000.

i

$200,000/$300,000 Income
A natural person who had an individual income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person's spouse in excess of $300,000 in each of the two most
recent years and who reasonably expects to attain the same individual or
joint levels of income (including such contributions) in the current year.

I
;

President of Issuer
Any Executive Member of the Company

!

I
8
|

All Equity Owners In Entity Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) in which all of the
equity owners are Accredited investors as defined herein.

Corporation
A corporation not formed for the specif ic purpose of acquiring the
Investment Units offered, with total assets in excess of $6,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act,
specify basis for qualification: s

3
o

I
i

Lu I n -Q

.

ii
Representations and Warranties. l represent and warrant to the Company that: 5

;
I!

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I
have no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk of losing the
entire amount of my Investment in Investment Units, and (iii) have such knowledge and experience that I am
capable of evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and I have no present intention of becoming a
resident of any other state or jurisdiction.

I have , have not _ v utilized the services of a "Purchaser Representative" (as defined
Regulation D promulgated under the Securities Act).

(C)
I
!
9

(d) I have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the Investment Units requested by me, Including all pertinent records of
the Company, financial and otherwise, have been made available or delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's President
and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed
investment in the Investment Units.

I

i

4

!
I
i

E
I

5
1

(f) I understand the risks implicit in the business of the Company. Among other things, l understand
that the Company was recently formed to act as the Advisor to one or more REIT's and/or Funds. The Company

49ACC000774
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has a limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations. If any principal amount of investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the
Company's iorlg~term needs.

|
g
I
I

I
iI

3
1
l (g) I further understand that the Company's sole business will be to act as the Advisor to one or more

RElT's and/or Funds, and that the Company's business involves substantial risks, including those set forth under
"Risk Factors" in the Offering. .

E

l3
I
! (h) Other than as set forth in the Offering, no person or entity has made any representation or warranty .

whatsoever with respect to any matter or thing concerning the Company and this Offering and l am purchasing the
Investment Units based solely upon my own investigation and evaluation.

i
i
e
1

(E) I understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
Investment Units are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my
investment Units only to Accredited Investors or pursuant to an exemption from registration.

i
9
I
\

I

The investment Units for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the
Company to sell investment Units to me, the Company will have no obligation to recognize the ownership,
beneficial or otherwise, of the Investment Units by anyone but me.

G)

iI
EI
l

I

l (k) I am aware of the following:

(al The Investment Units are a speculative Investment that involves a high degree of risk,

(Ii) My interest In the Investment Units is not readily transferable, It may not be possible for me
to iiquldate my investment,

1
Q
1

(iii) No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and

(iv) No federal or state agency has made any finding or determination as to the fairness of the
Investment Units for investment nor any recommendation or endorsement of the investment Units.

1
1
1
II

I
4
1

l l) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to
me expressly or by implication, the approximate or exact length of time that I will be required to hold the Investment
Units.

!

t

i
I

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out oft

(i) Any inaccuracy in the declarations, representations, and warranties set forth above,

I

4

i
i

i

i
!
I
1

I
1

(ii) Any disposition of any of the Investment Units by me which is contrary to the foregoing
declarations, representations and warranties, and i

I
E
I
l

I

1
F
3
1
i

i

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the Investment Units.

I
I

3
g

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as
of the date of the delivery of the funds to the Company and shall survive such delivery. if, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, l will give written notice of
that fact to the Company, specifying which representations and warranties are not true and accurate and the
reasons therefore.

1
i

i
t
1

3.i
!

Transferability. I understand that 1 may sell or otherwise transfer my Investment Units only: (a) in
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compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the favorable opinion
of counsel to the Company to the effect that such sale or other transfer may be made in the absence of registration
under the Securities Act. I have no right to cause the Company to register the Investment Units. Any certificates or
other documents representing my Investment Units will be contain a restrictive legend reflecting this restriction as
set forth in the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop
transfer instructions will apply to my investment Units.

1
I

4. Indemnification, I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and l will indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the Investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
Investor Questionnaire and Subscription Agreement . »

5. No Revocation. I will not oancei, terminate or revoke this Investor Questionnaire and Subscription
Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my death or disability.

6. Termination of Subscription A<1r@emerLt. If this subscription is rejected by the Company, then this Investor
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against any other
party hereunder. and the Company shall promptly return to me the funds delivered with this investor Questionnaire
and Subscription Agreement.

Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire Agreement
between the parties hereto with respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

8. Own_ership Information. Please print here the total principal amount of Investment Units to be purchased,
and the exact name(s) in which the Investment Url ts will be registered:

NAME(S):

g
I
I
l
g
I

TOTAL PRINCIPAL AMOUNTI $

1)

2)

1)

2)

SOCIAL SECURITY #(S)Z

§
iI
;
I
I
I

i
I
:

I
t
I
|
t

I

1
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Ownership shall be taken in the Investment Units as follows:
ifSingle Person

Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

I

;

(gt Trustee(s)lCustodiarl

(H) Trust Date
\

Name of Trust l
I(iii) l .nun

(W) For the benefit of

Other: __ _ _
(Please Explain)

RESIDENCE ADDRESS:

Street Address

City State Zip

MAILING ADDRESS: (Complete only If different from residence) ;
5
I

EStreet Address (If P.O. Box, include address for surface delivery if different than residence)
i
I

State

I
I
\

i
I
ICity Zip
l

PHONE! Home: (
I
I
!
I

Business: ( ) 1 I nm

Facsimile: ( ) i
8

!

I

I

9. Date and Signatures..

52
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Dated l not

Purchaser Signatures: Purchaser Name: (Print)

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED:

USA BARCELONA REALTY ADVISORS, L.L.c.

By:

Its:

DATED: I 201

53
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SPECIMEN DOCUMENT -» NOT FOR EXECUTION

USA BARCELONA REALTY ADVISORS, L.L.C. I

Series A 12-6-12 Note
PROMISSORY NOTE

.
I
I

I
This Series A 12-6~12 Note in concert with Class B Units in USA Barcelona Realty Advisors comprise an
Investment Unit(s) that has been acquired under the Private Placement OtTering Memorandum dated October 18,
2012 and 1st Amended February 1, 2013 and 2nd Amended April 29, 2013. to which Payee subscribed to acquire

investment Units thereby Payee is acquiring Series A 12-6-12 Notes.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L,L.C., an Arizona limited liability company
("Maker") promises to pay to the order of ("Payee"), at the
mailing address of Payee, or at such other place as the holder may from time to time designate, the principal sum
of __ _
amount of such sum at the interest Rate (as defined below).

Thousand Dollars ($ ), together with interest on the unpaid

1. Payments and Interest Rate - The Series A 12~6-12 Note will earn interest at a twelve percent (12%)
annual interest rate. Interest wilt accrue from the date of issuance, and will be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shall be due and payable on 3~31-2013 with Interest due and payable quarterly thereafter
through the term date of the Note.

1
(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12-31-

2103;

(C) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable on
12-31-2014; and,

I

(d) Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the "Note Term
Data"). The principal amount of the Note may be paid at any time prior to the Note Term Date, either
in whole or in part, without penalty, at which t ime al l  interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series A 12-6-12
Note must be made on a pro rata basis to all holders of the Series A 12-6-12 Note.

2. Default. The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note in
accordance with Its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the
Payee may exercise any and all rights and remedies available at law or in equity.

g
i

3. Owner* Corporate Liability Onlv. The Maker may treat the Payee as the owner of this Series A 12-6-12
Note for any purpose whether or not this Series A 12-642 Note is overdue, and neither the Maker nor any such
agent shall be affected by notice to the contrary. No recourse shall be had for the payment of principal or interest
on this Series A 12-6-12 Note, or for any claim based on this Series A 12-6-12 Note, against any Member or
President of the Maker.

I

i
i

I
9

i
!
i

4. .
persons liable or to become Ilable on this Series A 12-6-12 Note, jointly and severally agree to pay all fees and
costs incurred in connection with the collection of the amounts due and owing under this Series A 12-6-12 Note,
including attorneys' fees and all costs.

Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all other i

5. Governing Law and Severabilitv. This Series A 12-6-12 Note is made pursuant to, and shall be construed
and governed by. the laws of the State of Arlzona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or interpreted by a court of
competent jurisdiction to be void, lnvelid or unenforceable, such determination shall affect only those provisions so
construed or Interpreted and shall not affect the remaining provisions of the Series A 12-6~12 Note.

6. Iii[;e__Qf_l§ssence, Time is of the essence of this Series A 12-6-12 Note.

1
4
Ie
1
i
!

3
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7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed delivered
upon personal delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid, addressed
to the respective parties at the addresses set forth below.

i

I
l

8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives presentment and
demand for payment, protest, notice of protest and nonpayment. Maker agrees that this Series A 12-6.12 Note and
any or all payments coming due hereunder may be extended or renewed from time to time without in any way
affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN W{TNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C,

By:

Its: _

Dated:

s

_ u

Address:
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

as
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EXHIBIT B - OPERATING AGREEMENT

A M E N D E D  A N D  R E S T A T E D
O P E R A T I N G  A G R E E M E N T

O F
U S A  B A R C E L O N A  R E A L T Y  A D V I S O R S ,  L L C

T HI S  A M E NDE D A ND RE S T A T E D OP E RA T I NG A GRE E M E NT  ( t h i s  " A greem en t " )  i s  m ade  and
ent ered  i n t o  e f f ec t i v e  as  o f  A pr i l  25 ,  2 . 18  ( t he  "E f f ec t i v e  Dat e" ) ,  by  and among US A  B arc e lona Rea l t y
Adv isors ,  LLC ( f /wa Barce lona Admin is t ra t ion Company ,  LLC),  an A r izona l im i ted l i ab i l i t y  Company  ( the
"Company " ) ,  t hose Persons  l i s t ed on Sc hedu le  1 here t o ,  as  t he  members  o f  t he  Company ,  and  eac h  o f
R i c ha rd  c .  Ha rk ens ,  G eo rge  T .  S i m m ons ,  B ruc e  O r r  and  Robe r t  J .  K e r r i gan ,  as  t he  m anage rs  o f  t he
Company  ac t i ng as  t he  E x ec u t i v e  Commi t t ee .  Th i s  A greement  amends  and  res t a t es  i n  i t s  en t i re t y  t he
Operat ing Agreement  of  the Company  dated as  of  March 29,  2013.

ARTICLE I
F ORM A T I ON,  NA M E ,  P URP OS E

1. 1 Format ion. The  Company  was  du l y  f o rmed by  t he  f i l i ng o f  t he  A r t i c l es  o f  Organ i z a t i on
( t he  " A r t i c l es " )  w i t h  t he  A r i z ona  Co rpo ra t i on  Com m i s s i on  unde r  t he  A c t  on  Nov em ber  12 ,  2010 .  T he
E x ec u t i v e  Com m i t t ee  s ha l l  c aus e  a r t i c l es  o f  am endm en t  t o  t he  A r t i c l es  t o  be  f i l ed  w i t h  t he  A r i z ona
Corporat ion Commiss ion f rom t ime to t ime.

1.2 In tent.  I t  i s  t he  i n t en t  o f  t he  Members  t ha t  t he  Company  s ha l l  a lway s  be  opera t ed  I n  a
manner  cons is tent  wi t h  i t s  t reatment  as  a  "par tnersh ip"  f or  f edera l  and s ta te  income tax  purposes .  I t  i s
a l s o  t h e  i n t e n t  o f  t h e  M e m b e r s  t h a t  t h e  C o m p a n y  n o t  b e  o p e r a t e d  o r  t r e a t e d  a s  a  " p a r t n e r s h i p "  f o r
purpos es  o f  Sec t i on  303 o f  t he  f edera l  bank rupt c y  c ode.  No Member  s ha l l  t ak e any  ac t i on  i nc ons is t ent
wi th the express intent  of  the part ies  hereto.

1.3 n a m e - T h e  n a m e  o f  t h e  C o m p a n y  i s  U S A  B a r c e l o n a  R e a l t y  A d v i s o r s ,  L L C .  T h e
Company ' s  name was  c hanged f rom Barc e lona Admin i s t ra t i on  Company ,  LLC t o  USA  Barc e lona Rea l t y
Adv isors ,  LLC and f i led art ic les  of  amendment  to the Art ic les  wi th the Arizona Corporat ion Commiss ion on
March 29,  2013.

1.4 __
7025 Nor t h  S c ot t s da le  Road,  S u i t e  160,  S c o t t s da le ,  A r i z ona 85253.  The k nown p lac e  o f  bus ines s  may
be changed to any other place wi thin the State of  Arizona at  the discret ion of  the Execut ive Commit tee.

Known P iaget  of  Bus inegiq. T h e  k n o w n  p l a c e  c f  b u s i n e s s  o f  t h e  C o m p a n y  s h a l l  b e  a t

1.5 PurnQs_e.

(a) T he  Com pany  has  been  f o rm ed  t o  be  t he  adv i s o r  t o  a  s e r i es  o f  p r i v a t e  f unds
(each,  a "Fund")  and thei r  respec t ive A f f i l ia tes  to inves tment  In hotels ,  apartment  communi t ies  and other
income-produc ing real  es tate,  and may operate Funds  as  real  es tate inves tment  t rus ts  ("RElTs").

(b) Except  as  otherwise prov ided in  th is  Agreement ,  wi thout  t he unanimous  consent
of  a l l  Members ,  the Company  shal l  not  engage in any  other ac t iv i t y  or  bus iness ,  and no Member ac t ing in
t he  M em ber ' s  c apac i t y  as  a .  M em ber  o r  E x ec u t i v e  M em ber ,  i f  app l i c ab l e ,  s ha l l  hav e  any  au t ho r i t y  t o
obl igate the Company  or any  other Member,  or  to hold i t sel f  out  as  a Member or Execut ive Member of  the
Company,  wi th respect  to any  t ransact ion or ac t iv i ty  other than those entered into or carr ied out  wi thin the
scope and bus iness  purpose of  the Company  as  prov ided in Sec t ion 1.5(a) above.

1.6 _~
Ar i zona Corporat ion Commiss ion,  and sha l l  cont inue unt i l  such t ime as  i t  sha l l  be t erm inated under  t he
prov is ions  of  Art lc le x  below.

T e r m .  Th is  Company  commenced upon t he f i l i ng o f  I t s  A r t i c les  o f  Organizat ion wi t h  t he
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I

1

I

1.7 Member. The name and address of each Member of this Company are set forth on
Sqheduie 1 hereto, as such schedule may be amended from time to time pursuant to this Agreement.

4
1Ii

I
4
l
I
s

1.8 . . -
legal process on the Company in Arizona is National Registered Agents Inc., 300 West Clarendon
Avenue #230, Phoenix, Arizona 85013. The Company's agent for service of legal process may be
changed at the discretion of the Executive Committee.

Agent for Service of Process. The name and business address of the agent for service of i
I!
i

1.9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall
have the meanings set forth in Appendix A.

ARTICLE H
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE AFFILIATES

2.1 Issued_J_Qits:_Authorized.

(a) The Company is authorized to issue UP to two thousand (2,000) Class A Units
and four (4) Class B Member Units. The Executive Committee has approved the issuance of the Class A
Units and Class B Units to the Members and in the amounts shown on Schedule 1, and the Company is
authorized to issue additional Class A Units and Class B Units upon the approval of the Executive
Committee.

I

i

gi
I

i

I

(b) Class A Units and Class B Units shall have the rights, preferences and privileges
set forth herein. Furthermore, the Executive Committee may adopt, from time to time, a resolution or
resolutions providing for the issuance of additional Units, in one or more classes, with such Powers,
designations, preferences, and privileges, and qualifications, limitations or restrictions thereof as shall be
set forth in the resolution or resolutions adopted by the Executive Committee. Schedule 1 shall be
amended from time to time to retiest the addition of new Members and any adjustments of the
Membership Interests.

i
I
I
III

i
31 2.2 lniti8L Qap§tal_Q0n{ribu{i0ns_

I

I
I

I
;I
1

(a) Each Class A Member has made the initial Capital Contributions to the Company
set forth on Schedule 1. In exchange for each Class A Member's initial Capital Contribution to the
Company, such Class A Members were issued Units in the amounts shown on Schedule 1, subject to
adjustment as set forth in this Agreement.i

1
I
II
s

I
I
t

E

li

(b) Each Class B Member was issued the Class B Unit(s) in the amounts shown on
Schedule 1 in conjunction with Series A 12-6-12 Note(s) in connection with a Private Placement Offering
made pursuant to a Private Placement Memorandum dated October 18, 2012 and amendments thereto, if
any (the "Series A 12-6-12 Notes"). i

i

1

I

1
r2.3 Ad_ditional Capital Contributions. Members (excluding the Class B Members) shall make

Additional Capital Contributions to the Company at the times and in the amounts as shall be determined
by the Executive Committee. I

2.4 Credits To Capital Accounts. i

(a) Capita! Accounts. An individual Capital Account will be
maintained for each Member on the books of the Company.

established and

I
I

l

E

i
1
I

I

9
i

;

;

(b) Organization Services. Richard C. Harking and George T. Simmons shall have
credited to their Capital Accounts an aggregate amount of $500,000 for services rendered to the
Company pertaining to the organization of the Company as follows:

I

1

I

I

1
1

l

ACC000788
FILE #8503

58

i n *_*

I

I'll



Member Amount of Capital Account Credit

Richard C. Harkens $400, 000

George T. Simmons $100,000

e

2.7 Wtmrawel or Return of Capital Contributions. Except as otherwise expressly provided
for in this Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as
otherwise approved in writing by all Non-Defauiting Members, and b) no Member shall be entitled to
demand or to receive property other than cash in return for its Capital Contributions to the Company,

2,9 ._ . - .
intended to be for the benefit of any creditor or other Person, and no such creditor or other Person shall
obtain any right under any such foregoing provision against the Company or any Member by reason of
any debt, liability or obligation or otherwise.

2.8 ml .. - ..
to the benefit of the company, and no Member shall be entitled to receive interest on funds contributed as
a Capital Contribution.

2.6 _ _ If the Executive Committee determines that the business of the
Company requires funds, in addition to the capital contributed by the Members and any Executive
Member Loans, the Company may borrow money from the Members, and the Members may make one or
more loans to the Company to enable the Company to meet its obligations ("Member Loans"). If the
Executive Committee decides to seek third~party loans for such additional amounts, and such loans
cannot be obtained by the Company from one or more tenders (other than the Executive Members) under
terms and conditions unanimously acceptable to the Executive Committee, then the Company shall allow
any Member to make a Member Loan to the Company. The Executive Committee shall give notice to the
Members, setting forth the amount of funds needed, the proposed use of the funds, and the timing for
funding, No Member shall be obligated to make any loan or advance to the Company, or to personally
guarantee any loan or other obligation of the Company, without such Member's consent, which consent
may be withheld in the Member's sole and absolute discretion.

2.5 Executive Member Loans. If the Executive Committee determines that the business of
the Company requires funds, in addition to the capital contributed by the Members, the Company may
borrow money from the Executive Members, and the Executive Members may make one or more loans to
the Company to enable the Company to meet its obligations ("Executive Member Loans"). The Company
shall repay Executive Member Loans from the Net Cash Flow of the Company as otherwise allowed
under this Agreement. Executive Member Loans shall be repaid in chronological order of their respective
origination dates beginning with the earliest origination date. The Executive Member Loans will bear an
annualized 12% rate of interest.

Other Authorized_ Pavrpents Anti Fees. Richard C. Harkens and George T.
Simmons may elect to have amounts due to them under agreements behrveen them and the Company,
other than credits to their respective Capital Accounts under Section 2.4(b) above classified as Executive
Member Loans.

3.1 Allocation of Net Income and Net Loss. After giving effect to the allocations set forth in
Section 3.2, Net Income and Net Loss shall be allocated as follows:

(C)

Provisions Not for Bellefit of Creditors. The foregoing provisions of this Article ll are not

No Interest Earned on Comoanv Capital. Interest earned on Company funds shall inure

Member L_qans.

ARTICLE Ill
ALLOCATIONS

vvwu

I

:
r
t

s

3

a
g
I

I
I
I

i

I
I
I
1

F

*

9
l

I

a

P
i

I
s

s

I

(a)
order and priority:

net Income.. Net income for the Fiscal Year shall be allocated in the following
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1

i

I

I

I

i ng
II
l
g
l

(1) Flrst, to the Members until the aggregate Net Income allocated pursuant
to this Section 3.1(a)(1) for all Fiscal Years equals the aggregate Net Loss allocated (in the same
amounts, but in reverse order) to the Member pursuant to Section 3.1(b)(l) and Section 3.1(b)(2).

g
1
1
I
i

(2) Second, to the Members according to their Capital Accounts.
i
I
I

(b) Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order E!
I8
i

and priority: I
1
E(1) First, to the Members until the aggregate Net Loss allocated pursuant to

this Section 3.1(b)(1) for all Fiscal Years equals the aggregate Net Income allocated to the Member
pursuant to Section 3.1(a) in the same amounts but in the reverse order of priority. 8

1

1
1

!
I
I

(2) Second, to the Members according to their Capital Accounts.
!
|
I
I

3.2 Tax Allocation Provisions:

Allocations of Certain Tax Items. If any asset contributed to the Company is
II

1I
i
!
I
!
I
4

la) .
subject to the provisions of Code §704(c), the Members' distributive shares of income, gain, loss and
deduction as computed for federal income tax purposes with respect to such asset shall be determined in
accordance with Code §704(c) by reference to the Members, distributive shares of the corresponding
book items with respect to such asset, as determined under this Article ill, Code §704(b) and Regulations
§L704-1(b)(1)(vi). If Code §704(c) is not applicable, depreciation, amortization or other cost recovery and
gain or loss as computed for federal income tax purposes, with respect to any Company Asset
("Company Asset") which has an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax
basis, shall be allocated among the Members in a manner that takes into account the variation between
the adjusted tax basis and the Agreed Value of such asset in the same manner as variations between the
adjusted tax basis and Fair Market Value ("Falr Market Value") of property contributed to the Company
are taken into account in determining the Members' share of tax items under Code §704-(c), as required
by Regulations §1.704-1(b)(2)(tv)(f)(4) and Regulations §1 .704-1(b)(4)(i).

T
l

l

1

I

1

I

l

I
I
1

(b) _Nonnecqyrse Deductions: Minimum Gain Charge-baclc

I

:

Ii

1
1
tAllocation _ _ Deductions. Nonrecourse Deductions

("Nonrecourse Deductions") for any Fiscal Year or other period shall be specially allocated to the
Members in the same proportion that Net Income and Net Loss are allocated to them.

(1) of _Nonrgoourse
s
I

I

IiAllocation of Members__nonrecourse Deduction. Members Nonrecourse

i

I
i
i
3
I

(2) ..
Deductions shall be allocated to the Members to whom the Members Nonrecourse Debt ("Members
Nonrecourse Debt ") is attributable in accordance with Regulations §1.704-2, and any loss or deduction
attributable to such Members Nonrecourse debt shall not be treated as a Nonrecourse Deduction under
provisions of this Agreement. -

I
l

|
I

I
I
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1
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i
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1
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I
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{

I

I
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(3) Minimum Gain Charqeback. Notwithstanding anything herein to the
contrary, If in any Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum
Gain") for such year and, if necessary, for subsequent years, each Members shall be allocated in
accordance with Regulations §1.704-2(f), items of Company income and gain, as computed by reference
to the adjusted Agreed Values of Company Assets for such year and, if necessary, for subsequent years,
in proportion to, and to the extent of, that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations §1.704-2(9)(2). If Members Nonrecourse Deductions have been
allocated to a Members pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall
be charged back to such Members having a share of Members Nonrecourse Debt Minimum Gain
("Members Nonrecourse Debt Minimum Gain") in accordance with Regulations §1.704-2(i)(4) in any
Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in Members
Nonrecourse Debt Minimum Gain.

E

I

I
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(C) -
at the end of any Fiscal Year that is in excess of the sum of (i) the amount such Members is obligated to
restore pursuant to any provision of this Agreement, and (ii) the amount such Members is deemed to be
obligated to restore pursuant to the penultimate sentences of Sections 1.704-2(9)(1) and 1.704~2(i)(5) of
the Regulations, such Members shall be specially allocated items of Company income and gain in the
amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 3.2(c)
shall be made only if and to the extent that such Members would have a deficit Capital Account in excess
of such sum after all other allocations provided for in this Section 3.2 have been tentatively made as if this
Section 3.2(c) were not in the Agreement.

(2) The "Basic Regulatory Allocations" consist of the allocations pursuant to
this Section 3.2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory
Allocations, the Basic Regulatory Allocations shall be taken into account in allocating items of income,
gain, loss and deduction among the Members so that, to the extent possible, the net amount of such
allocations of other items and the Basic Regulatory Allocations to the Members shall be equal to the net
amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not occurred.

(1) The "Regulatory Allocations" consist  of the "Basic Regulatory
Allocations," as defined in Section 3,2(d)(2) hereof and the "Nonrecourse Regulatory Allocations," as
defined in Section 3.2(d)(3) hereof.

This Section 3.2(b) is Intended to comply with the minimum gain chargeback requirement of
Reguiations §1.704-2(f) and (i)(4) and shall be interpreted in a manner consistent with such Treasury
Regulations.

(4) The President shall have reasonable discretion, with respect to each
Fiscal Year, to: (a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever
order is likely to minimize the economic distortions that might otherwise result from the Regulatory
Allocations, and (b) divide all allocations pursuant to Section 3.2(d)(2) and Section 3.2(d)(3) hereof
among the Members in a manner that is likely to minimize such economic distortions.

(3) The "Nonrecourse Regulatory Allocations" consist of at! allocations
pursuant to this Section 8.2(d)(3). Notwithstanding any other provision of this Agreement, other than these
Regulatory Allocations, the Nonrecourse Regulatory Allocations shall be taken into account in allocating
items of income, gain, loss and deduction among the Members so that, to the extent possible, the net
amount of such allocations of other items and the Nonrecourse Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse
Regulatory Allocations had not occurred. For purposes of applying the foregoing sentence: (a) no
allocations pursuant to this Section 3.2(d)(3) shall be made prior to the Fiscal Year during which there is a
net decrease in Company Minimum Gain, and then only to the extent necessary to avoid any potential
economic distortions caused by such net decrease in Company Minimum Gain, and (b) allocations
pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section
3.1(b)(1) hereof to the extent the President reasonably determines that such allocations are likely to be
offset by subsequent allocations pursuant to Section 3.2(b)(3) of this Agreement.

(d)

Gross Income Allocation. In the event any Members has a deficit Capital Account

Curative Allocations:

i

I
9

i

I
II

I

I
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(5) In any Fiscal Year that the Company has a net decrease in Company
Minimum Gain, if the minimum gain chargeback requirement under Section 3.2(b)(3) hereof would cause
a distortion in the economic arrangement among the Members, and it is not expected that there will be a
sufficient amount of other Company income to correct that distortion, the Company shall apply, pursuant
to Regulations §1.l/04-2(T)(4), to the internal Revenue Service for a waiver of the minimum gain
chargeback requirement under Regulations §I.704~2(f)(1).
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ARTICLE IV
DISTRIBUTIONS

I
I

!

i

!
2
1
I

g

!

g
I!

I

a
I

8

I

4.1 Distribution of Net Cash Flow. Except as otherwise provided in Article IV, as soon as
practicable after the end of each quarter of the Fiscal Year, and, as to year-end distributions, in no event
later than ninety (90) days after the end of each Fiscal Year, the Company shall distribute and apply the
Net Cash Flow for the previous quarter in the following order of priority:

(a) Flrst, $12,500 for each Class B Unit, or a proportionate amount for a lesser
percentage of a Class B Unit held by a Class B Member, to Class B Members.

l
i
i
I

I
I

I

(b) Second, 100% (or such lesser amount as is required) to pay all accrued but
unpaid interest on outstanding Executive Member Loans end Member Loans.

i
l

(c) Third, 100% (or such lesser amount as is required) to repay the principal of any
outstanding Executive Member Loans and Member Loans.

I
(d) Fourth, 100% to the Members in proportion to the unreturned balance of their

respective Capital Accounts until the Members receive aggregate distributions under this Section 4.1(d)
that reduce the balances of the Members' respective Capital Accounts to zero.

(e) Fifth, the remaining Net Cash Flow on a pro rata basis to the Members based on
their respective ownership percentage of the Company.

I !
1

I
I

i I

I
I
i

3
I
I

4.2 Income Tax Advances. The Company will advance to each Member, to the event of
available cash and without borrowing additional funds, an amount equal to the federal and state income
taxes that would be payable by such Members as a result of the recognition of Company income by such
Member, to the extent such Member has not received distributions pursuant to Section 4.1 for any taxable
year sufficient to pay such income taxes. All advances pursuant to this Section 4.2 will be loans from the
Company to the Members receiving such advances, will bear interest at the annual rate of twelve percent
(12%), and will be repaid out of the next avaliable distributions to such Members pursuant to Section 4.1.

:
I
E

l
I

|

l
4

I
I

3 ARTICLE v
RIGHTS AND OBLIGATIONS OF MEMBERS

e
I
i

l1
z
3

5.1 Limitation of Liabijiiyjor Company_obliqations. Except as otherwise provided in the Act,
no Member shall be personally liable for the debts, obligations and liabilities of the Company whether
arising in contract or tort, under a judgment, decree or order of a court or otherwise.

8
I
I

g
I
I

5.2 Authoritv of Members. No Member shall take part In the control of management of the
Company's business except to the extent of the rights and Powers of a Member provided under this
Agreement. Unless a Member Is an Executive Member, or is delegated the authority of an officer as set
forth in Section 6.3, no Member, agent or employee of the Company shall have any power or authority to
bind the Company in any way, to pledge its credit, or to render it liable for any purposes, The Members'
voting rights are limited to the following:

I
I

i
I

i

i
I

i

\

3
l
I
t
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I

I
_

3
I

I
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i
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i

(a) Except as otherwise provided in this Agreement, each Class A Member shall be
entitled to cast one vote for each Class A Unit held on any proposed action by the Company that if
implemented would materially diminish a Class A Members Membership Interests in the Company. A
vote of the Majority-in-Interest of the Class A Members entitled to vote under this Section 5.2(a) is
required to approve any such proposed action.

I

I
!
r
I

(b) Each Class B Member shall each be entitled to cast one vote for each Class B
unit held on any proposed action by the Company that if implemented would materially diminish a Class

l

I

L

1
I
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1

i
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B Member's Membership Interests in the Company. A vote of the Majority-in-interest of the Class B
Members entitled to vote under this Section 5.2(b) is required for approval of any such proposed action.

840-uni

8
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I

i
8
I
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i

I
3
I

Other Activities of the_memb§§s. No Member shall be required to devote his, her or its

I

I

I I
31
g
I
1

5.3
whole time or any specified time to that Person's duties under this Agreement, provided, however, that
the Executive Members shall devote as much time to the Company's business and affairs as is
reasonably necessary to achieve the purpose of the Company and to discharge such Executive
Members' respective duties and responsibilities set forth herein. The Members may engage in other
businesses and activities of every nature and description, independently or with others, specifically, any
such Person may engage in the real estate business in all its aspects, which shall include, without
limitation, the construction, ownership, operation, management, syndication, development, marketing and
sales of all types of real estate, any or all of which may be in competition with the business of the
Company, and neither the Company nor any Member shall by reason of this Agreement have any rights
in any such ventures or in the income or profits derived from such business, and no such Member shall
be liable to the Company or any other Member as a result of any such business.

I

5.4 Compensation, Except as otherwise set forth In this Agreement, no Member shall be
entitled to receive any salary or other compensation for serve<:es rendered in his, her or its capacity as an
Executive Member or Member or on behalf of or to the Company.

5.5 Meetings and_minutes. a

I

I
!
l3
4
3
K

(a) Call and place. Meetings of the Members, or a specific class of Members, for
any purpose or purposes, may be called by either a Majority-in-Interest of a class of Members or the
Executive Committee by giving written notice to the Members, or a specific class of Members, in the
manner provided in Section 5.5(b). Meetings may be held at any place within or without the Arizona as
determined by the Executive Committee. The Members may participate in a meeting of the Members by
means of conference telephone or similar communications equipment, by means of which all persons
participating in the meeting can hear one another, and such participation will constitute presence in
person at the meeting.

1

iI!
I

I

I

(b) Notice. Notice of a meeting of the Members, unless waived by attendance at the
meeting or by written consent, must be given by written notice at least fourteen (14) days before the date
of the meeting, or hand delivered, emailed or sent by facsimile at least ten (10) days before the date of
the meeting. Such notice must state the purpose of the meeting and the matters to be acted upon. 1

I
i
E
i
I

i
4

g
1
zI

I

r

(c) Waiver of Notice. Attendance of a Member at a meeting constitutes waiver of
notice of the meeting, provided, however, that no such waiver will occur if the Member objects at the
beginning of the meeting because the meeting is not lawfully called or convened, and provided further,
that attendance at a meeting is not a waiver of any right to object to the consideration of any matters
required to be included in the notice of the meeting, but not so Included, if the objection is expressly made
at the meeting.

I
I

(d) Quorum. The presence of a Majority-In-Interest of Members, represented in
person or by proxy, if! constitute a quorum at a meeting of the Members.

(e) Voting. Class A Members and Class B Members voting rights are limited to the
I
I
i

|

following :

!
4

(i) The Class A Members shall each be entitled to cast one vote on any
proposed action by the Company that If Implemented would materially
diminish the Class A Members' economic rights. A vote of the Majorlty-ln-
Interest of the Class A Members is required for any such approval.I

3
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I

I
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(ii) The Class B Members shall each be entitled to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class B Members economic rights. A vote of the Ma]ority-ln-
Interest of the Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Executive Members
have control of the Company through their exclusive right to approve all Major Decisions (as defined in
Section 6.4 below).

4

!
1

I

I

1
\

l
(f) Maiofity Vote Requi[ed_ior_ Action.. With respect to any matter upon which the

Members are requested to vote or to give their consent for which the required vote for approval is not
otherwise specified in this Agreement, such matter will be considered approved upon the affirmative vote
of a Majority-ln-interest.

(g) Conduct. At any meeting of the Members, the Executive Committee may adopt
such rules for the conduct of the meeting as they deem appropriate.

E
\

E
i
i

Action V\hthout a Meeting. Any action that may be taken at a meeting of the Members,
F

I
I

i

5.6
requiring a vote of a class of Members entitled to vote thereon, may be taken without a meeting if a
Majority-ln-Interest so agree in writing, and a consent in writing setting forth the action so taken is signed
by a Majority-In-lnterest of the class of Members entitled to vote thereon. Any action that may be taken at
a meeting of the Executive Members requiring a vote of the Executive Members may be taken without a
meeting if all of the Executive Members so agree in writing, and a consent in writing setting forth the
action so taken is signed by all of the Executive Members.

I
l

l
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I
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5.7 No Delay. Each Member agrees not to unreasonably delay its response to any action or
decisions proposed by the other Members, requiring approval by a Majority-ln-Interest, and each Member
agrees to make itself available at reasonable times and on reasonable notice.

I
8

i
5.8 Restrictions on VWthdrawal. No Member may withdraw from the Company unless such

withdrawal is approved in the same manner as a permitted Transfer of a Membership Interest in
accordance with the provisions of Section 9.2(a). Any Member withdrawing in violation of this provision
shall be treated in the same manner as a Defaulting Member and be immediately expelled in accordance
with Section 7.7. The occurrence of a Withdrawal Event with respect to a Member shall not result in the
dissolution of the Company, and the Executive Committee and remaining Members shall have the right to
continue the Company. .

a
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I
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ARTICLE VI
MANAGEMENT I

F
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6.1 Manaqernent of the Company. Subject to the approval requirements for Major Decisions,
the right, authority and duty to manage, control and conduct the business and affairs of the Company
shall be vested in the President, and such other officers who may be named by the Executive Committee.
The President, and such other Persons to whom such authority and duties are delegated, are sometimes
referred to in this Agreement as "Proper Officers". The Proper Officers, in connection with the
management of the Company's business, shall have any and all rights and Powers of a manager under
the Act, all of the rights and Powers which are necessary for or convenient or incidental to the
accomplishment of the Company's purpose and the conduct of the Company's business. The Executive
Committee shall be comprised of no fewer than three members, each of whom shall be referred to as an
executive member (the "Executive Members"). As of the date of the Agreement, the Executive Members
are Richard c. Harkens, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members
shall hereafter be elected to the Executive Committee by vote of a majority of the Executive Members.
Each Executive Member shall have one vote. Unless otherwise provided in the Agreement, the vote of a
majority of the Executive Committee shall determine the decisions of the Executive Committee. The
decisions of the Executive Committee shall be made in the best interest of the Company. If the Executive
Committee is deadlocked on any issue after at least two rounds of voting, the President of the Company,
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if any, shall have an additional, tie-breaking vote to resolve the deadlock. Unless otherwise provided in
this Agreement, all actions, approvals and other authorizations of the Executive Members may be
undertaken only by Proper Officers or Managers elected by the Executive Committee who will have sole
authority to manage, control and conduct the business and affairs of the Company, as provided in this
Article VI.

l
I

!
I

6.2 _ _
Committee, a new Executive Member shall be elected by a majority of the remaining Executive Members.
Any or all of the Executive Members may be removed for Cause at any time upon vote of a Majority-in-
interest of the Members and no Executive Member in his capacity as a Member shall be entitled to vote.

Vacancv: Removal of__£.8,xecutive_membe§s. In the event of a vacancy on the Executive
E
I
v

l6.3 Officers, The Executive Committee may, from time to time, delegate to one or more
Persons (including any Executive Member or officer of the Company and including through the creation
and establishment of committees) such authority and duties as the Executive Committee may deem
advisable, In addition, the Executive Committee may assign titles and delegate certain authority and
duties to Persons as further described below. The salaries or compensation, if any, of the Proper Officers
of the Company shall be fixed from time to time by the Executive Committee. Any delegation pursuant to
this Section 6.3 may be revoked at any time by the Executive Members. The Executive Committee
hereby delegates Richard C. Harkirxs as the President. The President, and such other Proper Officers as
the Executive Committee may elect from time to time, shalt have the following authority and duties as
officers of the Company:

I
:
I
I

(a) The President shall oversee the day-to-day activities of the Company, make ,all
decisions other than Major Decisions or other decisions that have been delegated to other Proper
Officers, and carry out Major Decisions which are made by the Executive Committee. The President shall
devote such part of his time to the Company business as is reasonably and prudently necessary for the
conduct of such business, affairs and purpose, provided, however, that it is expressly understood and
agreed that neither the President nor any other Proper Officer shall be required to devote his or her entire
time or attention to the business, affairs and purpose of the Company.

i

l
\

(b) Each Proper officer shall in good faith, but at the sole cost and expense of the
Company, use the Proper Officer's best efforts to implement or cause to be implemented and to conduct
or cause to be conducted the ordinary and usual business, affairs and purpose of the Company in
accordance with and as limited by this Agreement, including, but not limited to, the matters described
below. Each Proper Officer, in carrying on such activity, shall have all rights and Powers generally
conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such
capacity, shall have the specific rights and Powers set forth below, In addition to any other rights and
Powers which any Proper Officer may possess. he or she shall have all specific rights and Powers
required for or appropriate to the management of the Company's business, affairs and purpose which, by
way of illustration but not by way of limitation, shall include (subject to the limitations set forth elsewhere
in this Agreement) the following rights and Powers:

!

(1)

(2)

Protect and preserve the titles and interest of the Company Assets,

Pay all taxes, assessments, and other impositions applicable to the
Company Assets,

(3)
parties to the Company,

(4)

(5)

Endeavor to enforce by all reasonable means the obligations of any third
I

Keep all books of accounts and other records of the Company,

Pay all debts and other obligations of the Company,

l

i
I
I
i

I
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(6) Maintain all funds of the Company held or controlled by the Managers in
a Company account or accounts in a bank or banks determined by the Presidents

3
I

i

»
|

I

I

(7)
provisions of this Agreement,

Make distributions periodically to the Members in accordance with the

I
3
'Q
1

3

(8) insure or cause the Company Assets and the Company to be insured in
such amounts and against such risks as the President may approve,

I
I

1

g
l
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(9) Perform other normal business functions and otherwise operate and
manage the Company's interest in Company Assets and the business, affairs and purpose of the
Company In accordance with and as authorized or limited by this Agreement,

I
I
I
1
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Perform other obligations provided elsewhere in this Agreement to be

I

(10)
perfc>rmed by the President,

(11)
with the Company's assets,

Enter into and execute agreements and related documents in connection

(12)
on behalf of the Company,

Employ attorneys, accountants, and other professionals and consultants
I
I

I
I
I
I
I

\
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I

(13) Pay, collect, compromise, arbitrate, resort to legal action for or otherwise
adjust claims or demands of or against the Company;

|

(14) Establish, from income derived from the Compariy's operations, such
reserves as the officers, in their reasonable discretion, shall deem reasonably necessary to meet
anticipated Company expenses, and

i
g
I
i
|
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E

(15) Enter into and execute such additional agreements or other documents
on behalf of the Company as the officers reasonably deem necessary to effectuate the foregoing.

I
I

i

*§I!

6.4 Maioi; Decisions. Notwithstanding any other provision hereof, neither the Managers nor
any officer acting pursuant to the authority delegated to him in Section 6.3, shall take any action or incur
any obligation binding on the Company within the scope of any of the following actions (the "Major
Decisions") unless such action is expressly authorized elsewhere in this Agreement or until the Major
Decision has the approval of a majority of the Executive Members. The Major Decisions include:

I

I
4
i
I
I

iI
1

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become
liable with respect to any obligation for borrowed money (including without limitation guarantees of the
indebtedness or other obligations of any Person or of any Affiliate of the Company), issue any bonds,
debentures, notes or other evidences of indebtedness, in any transaction or series of transactions,

i

3
4

T
l (b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company

Assets, other than as security for loans permitted by this Agreement,

!
1
I
I

I

I
I

i

I

I

I
I

(C) Acquire any real property,I
I
i

i
I

(d) Cause the Company to enter into or amend any agreement between the
Company and any Member or any Affiliate of a Member,

s
I

i
1
9

i
1

1.

i
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(e) Amend in any material respect, or waive any material rights in, any agreement
the entering into of which was a Major Decision, t

I

E
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(f) Dissolve or wind up the Company except as otherwise provided in this
Agreement or authorize any act that would make it impossible to carry on the ordinary business of the
Company,

(g) Engage in business combination transactions, including any merger, or enter into
any joint venture, partnership or limited liability Company, corporation, trust or other entity with any
Person,

(h) Extend the term of the Company,

Consent to, or file for any bankruptcy, custodianship, receivership or trusteeship(i)
of the Company,

(j) Make any distributions of property in kind by the Company or accept any
contributions by any Company of property other than cash,

(k) Admit any other Member to the Company except as otherwise provided herein or
redeem Membership interests,

(I) Determine any Agreed Value,

(m) Authorize any Additional Capital Contributions,

(n) Adopt or modify each budget hereafter approved by the Executive Members,

(o) incur any liability or obligation not contemplated in a Budget except dh minimals
amounts incurred in the ordinary course of business,

(p) Cause the Company to (A) fail to be taxable as a partnership for federal Income
tax purposes, including, without limitation, causing the Company to file an election with the Internal
Revenue Service on Form 8832 (or any successor form) electing, pursuant to Treasury Regulations
Section 301.7701-3, to have the Company treated as a corporation for federal income tax purposes. or
(B) take a position inconsistent with such treatment except as required by law,

(q) Cause the Company to settle any lawsuit that materially affects the ability of the
Company to carry on its business as contemplated by this Agreement,

(r) Enter into any transaction with a member of the Executive Committee or Affiliate
of a member of the Executive Committee at a cost to the Company of $50,000 or more, and

(s) Authorize the Increase of Units in any class of Units or the creation of
additional class of Membership Interests.

an

At the time the Executive Committee requests approval of any Major Decision, the Executive
Committee shall furnish to each of the Executive Members such information and documentation as Is
reasonably necessary for each of the Executive Members to make an informed decision to approve or
disapprove the particular Major Decision in writing in a prompt and timely manner and not exceeding five
(5) business days. Failure to approve or disapprove a Major Decision in writing within such five (5) day
period shall constitute an irrevocable approval of such Major Decision.

6.5 Qther Business Ventures. The Members agree that none of the members of the
Executive Committee shall be in violation of the duty of loyalty to the Company if he or she engages in or
possesses an interest In any other business venture of any nature and description, independently or with
others, whether such ventures are competitive with the Company or otherwise. The Members further
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agree that neither the Company nor the Executive Committee shall have any right by virtue of this
Agreement in or to such independent ventures or to the income or prints derived therefrom.

1
I
I
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I
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6.6 _Exequgve Committeejvlembers' Dutv of Care. Each member of the Executive Committee
shall discharge his or her duties in good faith, with the care an ordinarily prudent person in a like position
would exercise under similar circumstances and in a manner such member of the Executive Committee
reasonably believes to be in the best interests of the Company. Each member of the Executive
Committee shall cause the Company to conduct its business, operations and affairs separately from
those of each member of the Executive Committee or Member or of any of their respective Affiliates.

I

6.7 Liapilitjes of any E;<epu_tive Comm&tee Member.
l

t
(a) No member of the Executive Committee shall be liable, responsible, or

accountable in damages or otherwise to any other Member for any act done or omitted by such member
of the Executive Committee, within the scope of the authority conferred on such member of the Executive
Committee by this Agreement or by law, except for acts of active negligence, fraud, or breach of the
fiduciary duty of such member of the Executive Committee.

n
i
i
1
l
3

(b) The Company shall indemnify, defend and hold harmless each member of the
Executive Committee for, from and against all loss, damages, liabilities and expenses (including, without
limitation, attorneys' fees and court costs and expert witness fees) incurred by such member of the
Executive Committee, whether individually or jointly, arising out of acts or omissions committed or alleged
to have been committed while acting as a member of the Executive Committee for or on behalf of the
Company, provided that with regard to the act or omission involved, such member of the Executive
Committees actions, or failure or refusal to act were not fraudulent or actively negligent or in breach of
such member of the Executive Committee's fiduciary duty to the Company. Any indemnification extended
pursuant to this Section 6.7 shall be paid from, and limited to, the assets of the Company, and no
Member shall have any personal liability on account thereof.

41
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6.8 Indemnification of Agents. The Company shall indemnify, defend and hold harmless
against any liability, claim, action, damage or expense (including, attorneys fees, costs of court and
expert witness fees) any Person who was or is a party, or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding (including arbitration) by reason of the fact
that he is or was a Member, officer, Executive Committee member, deemed manager, or managing agent
of the Company or is now serving or has served, at the request of the Company, as an Executive
Committee member, manager, director, officer, employee or other agent of the Company or another
limited liability company, corporation, partnership, joint venture, trust or other enterprise (all such Persons
being referred to herein alter as an "agent"), such indemnity to be extended to the fullest extent permitted
by applicable law, provided that no indemnity shall be extended to any Member, employee or agent of the
Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this Agreement.
The members of the Executive Committee shall be authorized, on behalf of the Company, to enter into
indemnity agreements from time to time with any Person entitled to be indemnified by the Company
hereunder, upon such terms and conditions as the Executive Committee adopts.
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6.9 Actions of the Executive Committee. Each member of the Executive Committee is
entitled to one vote, except that the President may have an additional tie-breaking vote in the case of a
deadlock. The members of the Executive Committee may act through meetings, written consents,
committees or any other Person or Persons to whom authority and duties have been delegated by the
members of the Executive Committee.
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6.10 Resiqnation. A member of the Executive Committee may resign from the Executive
Committee at any time by giving at least thirty (30) days written notice to the Members pursuant to
Section 13.1. The resignation of the member of the Executive Committee shall take effect thirty (30) days
after the receipt of notice thereof or et such other time as may be agreed to between the member of the
Executive Committee and the Executive Members, and, unless otherwise specified therein, the

I

I
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acceptance of such resignation shall not be necessary to make it effective. Such resignation shall not
affect the member of the ExecutWe Committee's rights and liabilities as a Member.

I1
4
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6,11 List of Members. Upon written request of any Member, the Executive Committee shall
promptly provide a list showing the names, last known addresses and interests of all Members. I

I

I6.12 Meetings The Executive Committee shall not be required to hold regular meetings but
shall hold meetings as required to provide guidance to the Proper Officers and to make Major Decisions.
Meetings may be held at the principal office of the Company or at other mutually agreed places. Any
Executive Member may call a special meeting upon three (3) days notice to the other Executive
Members. However, in case of emergency, reasonable notice of a special meeting shall suffice.

(a) Quorum. There shall be a quorum of the Executive Committee If a majority of the
Executive Members is present, in person or by proxy. However, if at the date, time and place stipulated In
the notice of a meeting of the Executive Committee a quorum is not present, such meeting shall be
deemed to have been called for the tlfth (5**') business day following such date and at the same time and
place, Each notice of a meeting of the Executive Committee shall include an itemized agenda prepared
by the Executive Member calling the meeting.

\

!

(b)
I

I

Minutes. The Executive Committee shall prepare minutes of all meetings of the
Executive Committee and shall distribute copies of such minutes to all Executive Members within five (5)
days after the meeting. The minutes shall be the official record of the decisions made by the Executive
Committee, The Executive Members acknowledge that personnel employed by the Company may be
required to attend a meeting of the Executive Committee, but no such personnel shall have a vote at the
meeting. 4

(c) Telephone. Executive Members may participate in a meeting of the Executive
Committee by means of telephonic communication or other means whereby each Executive Members
can hear each of the other Executive Members, and such participation in the meeting shall constitute
presence in person at the meeting.

I

(d) Action without a Meeting. The Executive Committee, in lieu of deciding any
matter at a meeting or by telephone conference, may act by instrument in writing signed by all of the
Executive Members.

6.13 Compensation of Proper Officers and Exec_u;jve Members. The Proper Officers and
Executive Members shall receive reasonable compensation as set forth below for the performance of
their services as Proper Officers and Executive Members (collectively, the "Guaranteed Payments"),
provided that all Executive Members approve such compensation for the Proper Officers and each
Executive Member. All Executive Members must approve any increase in the compensation payable to
the Proper Officers and any Executive Member pursuant to the Agreement.
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(a) With respect to the President, commencing November 1, 2012, the President
shall accrue an annual Guaranteed Payment of $150,000 which shall be paid on any periodic basis but
no less than $6,000 per month and as otherwise agreed to by the Executive Members. Commencing
November 1, 2012, other than the President, each Executive Member, based on their date of
commencement as an Executive Member, shalt accrue a base annual Guaranteed Payment of $50,000,
which shall be paid on any periodic basis agreed to by the Executive Members, or a lesser amount based
on less than Full-Time Service to the Company, as agreed by all Executive Members. The initial accrued
base annual Guaranteed Payments may be increased or decreased on a calendar quarterly basis
provided that all Executive Members approve any such increase or decrease.

v

t
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i

(b) Base annual Guaranteed Payments shall be treated as Guaranteed Payments
within the meaning of Code Section 707(c) and not as distributions. It shall be deducted as expenses of
the Company in the calculation of"Net Cash Flow". 1

1
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ARTICLE VII
DELINQUENT AND DEFAULTING MEMBERS

i
I
2
i

Failure to Pay Amounts Due. !f any Member fails to pay any amount due under this
i
4

3
I
\

I

!
1.

I

I

7.1
Agreement within ten (10) days of the due date, the Executive Committee shall send a written notice
thereof to the Member, and if the Member fails to pay the entire required amount within ten (10) days of
the date of such notice, the Member shall be considered a Non-Contributing Member. If a Member
becomes a Non-Contributing Members, the Executive Committee shall immediately give written notice of
such fact to each Member and for a period of free (5) business days after the date of such notice each
other Member shell have the right to advise the Executive Committee In writing of such Member's desire
to advance directly to the Company, on behalf of the Non-Contributing Members, the funds required from
the Non-Contributing Members (a "Contribution Loan"). if within the five (5) day period more than one
Member advises the Executive Committee of the Member's desire to make a Contribution Loan, such
Member (a "Contributing Member") shall lend the funds to the Non»Contributlng Member in proportion to
their respective Percentage Interests. At the expiration of the five (5) day period, the Executive
Committee shall advise each Member indicating a desire to make a Contribution Loan of the amount such
Member is to advance to the Company and the date on which the funds are due and payable to the
Company. The Contribution Loan shall be considered a loan to the Non-Contributing Member and neither
the Company nor any other Member shall have any liability or obligation for the repayment of the
Contribution Loan. The Contribution Loan shall mature and be due and payable in full on the date which
is ninety (90) days after the date the Contribution Loan is made. Within ten (10) days after the date a
Contributing Member makes a Contribution Loan, the President shall give written notice of the
Contribution Loan to the Nora-Contributing Member and such notice shall also specify the maturity date of
the Contribution Loan.

1
2

I! 7.2 Default. If no Members elects to advance the funds required from the Non-Contributing
Member as specified in Section 7.1, then the failure of the Non-Contributing Member to make the
Additional Capital Contribution or assessment shall constitute a default and the Non-Contributing Member
shall be a Defaulting Member.

i

!
!

i
I

Contribution Loan. In the event a Contributing Member elects to make a Contribution 1
i

i

7.3 _
Loan, then the Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent
(18%) per annum, or the "Prime Rate" in effect from time to time plus three (3) percentage points
(adjusted monthly on the first day of each month), from the date the Contribution Loan is made until paid
in full.

|

I

9
(a) Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing

Member's Membership Interests.
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(b) The Non-Contr ibut ing Member hereby grants a securi ty interest in i ts
Membership Interests to the Contributing Member(s) who advances a Contribution Loan(s) and
irrevocably appoints the Contributing Member(s) as the Non-Contributing Member's attorney-in-fact with
full power to prepare and execute any reasonable documents, instruments and agreements, including but
not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements, and other
reasonable security instruments as may be appropriate to perfect and continue such security interest(s) in
favor of the Contributing Member(s). If there is more than one Contributing Member, each Contributing
Member's security interest in the Non-Contributing Member's Membership Interests shall be a pro rata
portion based upon the ratio the original principal amount of the Contributing Member's Contribution Loan
bears to the aggregate original principal amount of the Contribution Loans to such Non-Contributing
Member. Copies of any such documents shall be mailed to the Non-Contributing Member.
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7.4 Defaulting Members. If any Contribution Loan (which shall include all reasonable attorney
fees, interest, and costs incurred by the Contributing Member(s)) has not been repaid in full within ninety
(90) days of the date the Contribution Loan is made, then without further notice or demand (all of which
are expressly waived), the Non-Contributing Member shall be considered a Defaulting Member and the
Contributing Member(s) shall have, with respect to the Non-Contributing Member and his Membership

r
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interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited to, the right and power to offer for sale
and to sell the Non-Contributing Member's Membership Interest. A Non-Contributing Member whose
Membership interest is foreclosed upon and sold shall remain liable to the Company and the Contributing
Member(s) for any deficiency in the amount of the Contribution Loan and shall not be relieved from any
personal liability for any outstanding indebtedness, liabilities, liens and/or obligations, if any.

I
I7.5 Loan Reraavment. Until such time as a Non-Contributing Member becomes a Defaulting

Member, any Contribution Loan shall remain in place and shall bear interest and be repaid as provided
above. Untii any such Contribution Loan is repaid in full, any distributions which would otherwise be
payable to the Non-Contributing Member shall be paid to the Contributing Member(s) and be applied as a
credit against the Contribution Loan.

i

I 7.6 Loss of Right to Vote. A Defaultirlg Member shall not be entitled to attend Company
meetings nor receive information relating to the Company business and shall have no right to vote on any
Company matters, until such time as such Member cures any situation resulting in such Member being a
Defaulting Member.
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7.7 Additional Rights and Remedies. If a Member becomes a Defaulting Member by reason
of no other Members electing to make a Contribution Loan, the Executive Committee shall provide the
Defaulting Member with written notice that such Defaulting Member will be expelled from the Company if,
by the date specified in the notice, the Defaulting Member does not fully cure the default by contributing to
the Company the full amount of the delinquent required contribution plus all of the fees, costs, and
expenses incurred by the Company by reason of such default. An expelled Member shall not be entitled
to withdraw any capital from the Company and shall have no right to participate in the affairs of the
Company or to make any further Capital Contributions. The expulsion of a Member shall not dissolve or
terminate the Company. In lieu of, but not in addition to, the rights and remedies provided In this Article
all for the Company and/or Non-Defaulting Members against a Defaulting Member, the Company and/or
any Non-Defaulting Members may elect to invoke and pursue any and all other remedies against any
such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or for the appointment of a receiver or specMc master, in the
discretion of the Company and/or such Non-Defaulting Members.
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8.1 Nature of Books and Re_cords. The Company shall maintain or cause to be maintained
complete and accurate records and books of account appropriate for the Company's business and affairs.
Such books and records shall be kept on a basis consistent with the accounting methods followed by the
Company for federal income tax purposes (which shall be on a cash basis) applied in a consistent
manner and a manner consistent with other provisions of this Agreement.

ARTICLE am
BOOKS, RECORDS, REPORTS AND ACCOUNTING E

I
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8.2 Audit. The books of the Company shall not be audited unless upon a vote of a majority of
Executive Members.

II
4

8.3 Capital Aocoynts. An individual Capital Account shall be maintained for each Member, to
which Capital Contributions and Profits shall be credited and distributions and Losses shall be charged.

1
I
r

¥
I
|
I

8.4 Tax Returns.. The Executive Committee, or the President acting pursuant to the authority
delegated to him in Section 6.3, shall cause the preparation for filing of all federal, state and local
Company tax returns at the Company's expense, and shall make such tax elections and determinations
as appear to be appropriate. Such tax returns shall be prepared by the President or an independent
public accounting firm to be designated by the Executive Committee. The Executive Committee, or the
President acting pursuant to the authority delegated to him in Section 6.3, shall endeavor to deliver to each
Member its Form K-1 and any other required tax information by March 1 of each year.
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8.5 Bank Accounts. AH receipts, funds and income of the Company shall be deposited into
one or more bank accounts to be established by the President. Check signing and other authority to
transact business with respect to the accounts shall be vested with the President.
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8.6 Tax Matters Partner. The President shall act as the Tax Matters Partner for federal
income tax purposes. The "Tax Matters Partner" shall have meaning found in Section 6231(a)(7) of the
Internal Revenue Code of 1986, as amended (the "Code"), and (ii) whose responsibilities as Tax Matters
Partner include, where appropriate, commencing on behalf of the Company certain judicial proceedings
regarding Company federal income tax items and informing ail Members of any administrative or judicial
proceeding involving federal income taxes. The Tax Matters Partner shall have final decision making
authority with respect to all federal income tax matters involving the Company, except that the Tax
Matters Partner shall not enter into a final settlement of any federal income tax proceeding without the
approval of a majority of the Executive Members. Any direct out-of-pocket expense incurred by the Tax
Matters Partner in carrying out its obligations hereunder shall be allocated to and charged to the
Company as an expense of the Company for which the Tax Matters Paper shall be reimbursed.

51tI

ARTICLE IX
RESTRlCTlONS ON TRANSFERABILITY

I
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9.1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate,

encumber or otherwise voluntarily transfer by any means whatsoever ("Transfer*') any Membership
Interest or any portion thereof, including, without limitation, a Transfer of a right to receive profits, losses,
or distributions (and any and all such attempted or purported Transfers shall be null and void), except as
permitted pursuant to Section 9.2.

I
I

9.2
thereof if:

Permitted Transfers. Members may Transfer any Membership Interest or any portion
I

l I

I

(a) all Executive Members shall have consented to such Transfer, and the Member
shall have paid to the Company a transfer fee of five hundred dollars l$500) to cover administration
expenses associated with the Transfer,

(b) the Transfer is made to the estate, personal representative, executor, heirs, or
devisees of a deceased Member,

I
1

the Transfer is made to a Member's revocable family living trust, or

;
E
8
1i

(C)

(d) the Transfer is made by a Member in accordance with the following procedures:

;
l
l
r
I

i

(1) The Member shall have received a bona fide offer (the "Offer") from a
third party to purchase all, but not less than all, of the Member's Membership Interest,

i
I

1
1

8

(2) The Member shall have offered to sell to the Members all, but not less
than all, of such Member's Membership Interest at the price and under the terms contained in the Offer,
such Offer to remain open for a thirty (30) day period following delivery of the notice,

!2
I
i
i

(3) The Member shall have failed to tender an agreement, within thirty (30)
days from the date the Member received written notice of their right to purchase, to purchase all of the
selling Member's Membership interest at the price and under the terms contained in the Offer, and the
Member desiring to make such Transfer shall have consummated such Transfer on the terms and
conditions specified in the Offer, including the proposed closing date, and

I

8
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I
4 (4) The transferee complies with the provisions of Section 9.4 hereof.
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9.3 Special Provision Resnectina Transfers.

(a) Upon the death of a Member or a divorce of a Member resulting in the ex-spouse
receiving any part of the Member's Membership Interest, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership interest of the Member which is owned by the heirs, devisees
or ex-spouse. If more than one Member so elects, the Membership Interest shall be divided among the
electing Members according to their relative Percentage Interests. A Member shall be responsible for
promptly notifying the other Members should such Member become divorced during the term of this
Agreement when the divorce results in an ex-spouse receiving any portion of the Members Membership
Interest. The total purchase price for such deceased or divorced Member's Membership Interest shall be
computed by taking: (i) the Fair Market Value of the assets cf the Company, less (ii) the total liabilities of
the Company as of the valuation date, multiplied times (iii) the Percentage interest of the Member, less
(Iv) the amount of any obligations owed by the Member to the Company.

(b) Upon Bankruptcy of a Member, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership interest of such Member. The total purchase price for such
Member's Membership Interest shall be computed by taking: (i) the Fair Market Value of the assets of the
Company, less (ii) the total liabilities of the Company as of the valuation date, multiplied times (iii) the
Percentage Interest of the Member, fess (iv) the amount of any obligations owed by the Member to the
Company.

9.4 Substituted Members. Except with respect to Transfers to Permitted Transferees, no
Person taking or acquiring, by whatever means, the Membership interest of any Member shall be
admitted as a substitute Member in the Company (a "Substituted Member") without satisfying the
following conditions:

(a) Each Executive Member shall have consented to the substitution, except in the
case of a Transfer by an Executive Member, such transferring Executive Member shall not consent to the
substitution, I

I
(b) The Person to whom the Transfer is to be made shall sign a counterpart of this

Agreement in the form attached hereto as Schedule 2, agreeing to be bound by the provisions hereof,
and if such Person is married, causes his or her spouse to sign a spousal consent in the tom attached
hereto as Schedule 3, and

(c) All expenses (including reasonable legal fees) incurred In connection with the
Transfer shall have been paid by or for the account of the Person to whom the Transfer is to be made
(the Company will bear no expenses). iI

9,5 Settlement and _Purchase _
Interest pursuant to Sections 9.2(d) or 9.8 above shall be held thirty (30) days from the exercise of any
option relating to such settlement at 10:00 a.m. Phoenix time at the principal office of the Company or at
such other date, time and place as shall be agreed upon by the parties to the settlement.

Price. The settlement for the purchase of the Membership
I
sI
:

(a) In the case of a purchase pursuant to Section 9.2(d) above, the purchase price
shall be paid in accordance with the terms of the Offer, provided, however, that notwithstanding any of the
terms of the Offer, the closing shall not occur any sooner than the settlement date provided for in this
Agreement. If the closing date of the Offer is later than the settlement date, the settlement shall take
place upon the settlement date provided for in this Agreement or the closing date set forth in the Offer, as
may be elected by the purchasing Members.

I
i
I

(b)
be payable as follows,

In the case of a purchase pursuant to Section 9,3 above, the purchase price shall

2
1t
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(1)
payable at the settlement,

A down payment of twelve percent (12%) of the purchase price shall be

The balance of the purchase price shall be paid in six (6) equal annual
principal installments, the first installment to be due one (1) year following the settlement date, and
subsequent annual principal payments shall be due on the same day of each successive year thereafter.

(2)
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(3) Membership Interest on the deferred balance of the purchase price shall
bear interest at the then Prime Rate from the settlement date until paid in full (adjusted monthly on the
first day of each month). Accrued interest shall be payable at the same time as installments of principal.
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4

(4) If not sooner paid in full, the unpaid principal plus accrued interest shall
be paid in full upon the winding up of the Company's business and affairs. In the event of default in the
payment of principal or interest pursuant to the provisions hereof, the party entitled to payment, at its
option shall have the right to declare the unpaid balance of principal and accrued interest immediately
due and payable.

(5) The deferred balance of such purchase price plus such accrued interest
shall be secured by a security interest in the transferring Member's Membership Interest.

l
I

Termiggtipn of the Company for Tax Puggoses. Notwithstanding anything to the contrary9.6
contained in any other provision of this Agreement, the sale or exchange of all or any part of a
Membership Interest in the capital and/or the profits of the Company may not be made (and will be null
and void) if the Membership Interest sought to be sold or exchanged, when added to all other
Membership Interests in the Company's capital and/or profits transferred within the twelve (12)
consecutive month period ending on the date of such proposed sale or exchange, would cause the
termination of the Company for federal income tax purposes.

I
I

* 9.7 Restraining Order. If any Member shall at any time Transfer or attempt to Transfer all or
any part of its Membership Interest in violation of the provisions of this Agreement, then any other
Member, in addition to all other available rights and remedies, shall be entitled to a decree or order
restraining and enjoining such transfer.

1
I
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ARTICLE x
DISSOLUTION AND TERMINATION

i
E
I

!
10.1 Dissolution. The Company shall be dissolved upon the first to occur of any of the

following events:

la) upon the entry of a decree of dissolution under Section 29-785 of the Act,

1
3

I
i
8
I

(*>) a unanimous vote of the Executive Members to dissolve,

F

:
I

i

(c) the appointment of a receiver, trustee or liquidator of the assets of the Company,
or the attachment, execution or other judicial seizure of as or a portion of the Company Assets, unless
such seizure is discharged within one hundred twenty (120) days thereafter, or

I
»
I
I
I (d) December 31, 2036.
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10.2 Effect of Filing of Dissolvlno Statement. Upon the dissolution of the Company, the
Company shall cease to carry on its business, except insofar as may be necessary for the winding up of
its business, but its separate existence shall continue until Articles of Termination have been filed with the
Arizona Corporation Commission or until a decree dissolving the Company has been entered by a court
of competent jurisdiction.
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10.8 Termination and Windlno Up. In the event of the dissolution of the Company: (i) the
Company shall cease to engage in any further business, except to the extent necessary to perform
existing obligations, (ii) the affairs of the Company shall be terminated and wound up, (iii) an accounting
shall be made, (iv) the liabilities of the Company (Including without limitation, those owed to the Members
and their Affiliates in respect of funds advanced, property sold and services rendered to the Company)
shall be paid or adequately provided for, and (v) the remaining Company Assets shall be distributed to the
Members In the same manner as provided in Section 3.1. The Executive Committee shall have the sole
authority and control over winding up and liquidating the affairs of the Company. Distributions of non~cash
assets will be based on the Fair Market Value of such assets at the time of distribution, each item going to
the respective Members as the Members unanimously shall agree, provided that if the Members cannot
agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at public
auction after publication of notice of the time and the place of sale and describing the property has been
accomplished at least once in a newspaper of general circulation in the city and county in which said
assets are located and at least ten (10) days prior to such sale. In the event of such auction, all sales
shall be for cash, and the Members shall have the right to bid thereon.

5l
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10.4 Compensation and Reimbursement. The Class A Members or President acting as
liquidator of the Company's assets shall be entitled to reimbursement for out-of~pocket expenses incurred
and reasonable compensation (in an amount determined by one hundred percent (100%) (excluding any
Members acting as liquidator) of the Percentage Interests owned by Non~Defaultlng Class A Members)
for sen/ices rendered in connection with the winding up and l iquidation of the Company. Such
reimbursement shall be paid as an expense of the Company after all debts to third parties have been
repaid or adequately provided for but before any repayment of liens or advances by the Members.

10,5 Articles of Termination. When all debts, liabilities and obligations have been paid and
discharged or adequate provisions have been made therefore and all of the remaining Company Assets
have been distributed to the Members, Articles of Termination shall be executed and filed with the
Arizona Corporation Commission.

i

Return of Contribution Non~rec:our§e to other Mgrgbers.. Except as provided by law, upon10.6 __ _
dissolution, each Member shall look solely to the Company Assets for the return of its Capital
Contribution. If the Company property remaining after the payment or discharge of the debts and liabilities
of the Company is Insufficient to return the cash or other property contribution of one or more Members,
such Members shall have no recourse against any other Member.

I

ARTICLE Xl
NO PARTMON
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i
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Waiver of Partition. Each Member hereby waives any right to: partition Cr the right to take
I

gQI
1I
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I
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11.1
any other action which might other/vise be available to such Members for the purpose of severing its
relationship with the Company or its interest in the Company Assets held by the Company from the
interest of the other Members until the dissolution of the Company. Each Member specifically agrees not
to institute any action therefore and each Member agrees that this Section 11.1 may be pled as a bar to
the maintenance of any such action, A violation of this provision shall entitle the non-violating Members to
collect, from the Members violating this provision, reasonable attorney's fees, costs and other damages
those non violating Members and the Company incur in connection therewith. ;

i

ARTICLE XII
GENERAL

3
I
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I
I

i

i
I
il

12,1 Notices. AI! notices and other communication required or permitted to be given pursuant
to this Agreement shall be In writing and shall be deemed to have been duly given, made and received
only when personally delivered against receipt or Five (5) days after being (I) sent by telegram or facsimile
to an address provided to the Company or (ii) deposited in the United States mails, certified or registered,
postage prepaid, return receipt requested, addressed to the addressee at its address as shown from time
to time in the records of the Company. Any Members may change the address to which communications
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i are to be sent by giving notice of such change of address to the other Members in conformity with the

provisions of this Section 12.1.

i
i

r12.2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, successors and permitted assigns.

iI12.3 Controlling Law. This Agreement shall be governed by, interpreted and construed in
accordance with the laws of the State of Arizona.

I

Provisions Severable. If any provision of this Agreement shall be or shall become illegal12.4 _
or unenforceable in whole or in part, for any reason, the remaining provisions shall not be affected
thereby but shall be deemed valid, binding and enforceable to the greatest extent permitted by law.

I

12.5 Indulgences Not Waivers. Neither the failure nor any delay on the part of any party to
exercise any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of any other right, remedy, power or privilege with respect to any occurrence or be construed as
a waiver of such right, remedy power or privilege with respect to any subsequent occurrence,

12.6 Gender. Words used herein, regardless of the number or gender specifically used, shall
be deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the content requires.

Execution in Counterparts. This Agreement may be executed in any number of original or12.7 _ __
electronic counterparts, all of which taken together shall constitute one and the same instrument. I

12.8
by all Members.

Amendngeng. This Agreement may be amended only by an agreement in writing executed

12.9
in any way connected with this Agreement or its enforcement, the prevailing party to any such action shall
be entitled to recover from the other party reasonable attorney's fees (not to exceed the actual attorney's
fees incurred), witness fees and expenses and court costs in connection with said suit or proceeding at
both trial and appellate levels, regardless of whether any such action or proceeding is prosecuted to
judgment.

Attorneys Fees. If any party Institutes a suit or other proceeding against any other party |

I
|

I I
Il
1

l

12.10 Number of Days. Unless the subject provision references "business days," in computing
the number of days for purposes of this Agreement, all days shall be counted, including Saturdays,
Sundays, and holidays, provided however, that if the final day of any time period falls on a Saturday,
Sunday or recognized United States holiday, then the final day shall be deemed to be the next date which
is not a Saturday, Sunday, or holiday. If the subject provision references "business days," then in
computing the number of days for purposes of this Agreement, ail days shall be counted except
Saturdays, Sundays, and holidays.

i
12.11 Captions. Captions are not intended to convey any meaning or be a part of this

Agreement but are merely used for assistance in identifying paragraphs and Sections.
4

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and
year first above written.

Managers:

Richard c. Hawkins

George T. Simmons

Bruce Orr
I *. Hula I

Robert J. Kerrigan

Members:

Richard c. Harkens

George T. Simmons

Bruce Orr

Robert J. Kerrigan

Kelly Bair

Rodney and Melissa Eaves
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Form ofJoiner

9

The undersigned hereby executes this Joiner (this "Agreement") to the Amended and Restated
Operating Agreement (the "Cperating Agreement") of USA Barcelona Realty Advisors, LLC, an Arizona
limited liability company, dated as of April 25, 2013, by and among the Members, the Managers and the
Company, as may be amended from time to time. Capitalized terms used but not defined in this
Agreement shall have the meanings given such terms in the Operating Agreement

r

1

¥

I
i
!:
I

4
1
I

The unders igned hereby acknowledges, agrees and conf irms that,  by his ,  her or  i ts  execut ion of
this  Agreement,  the unders igned wi l l  be deemed a par ty to the Operat ing Agreement and shal l  have al l
r i gh t s  and  ob l i gat i ons  of  a Member  t her eunder  as  i f  t he under s igned  had  exec u ted  t he O per at i ng
Agreement.

l
I

r 1

Date:
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! For m  of  Spousal  Consent
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I  h a v e  r e a d  t h e  f o r e g o i n g  A m e n d e d  a n d  R e s t a t e d  O p e r a t i n g  A g r e e m e n t  ( t h e  " O p e r a t i n g
Agreement " )  o f  USA Barc e lona Rea l t y  Adv i s ors ,  LLC,  an A r i z ona l im i t ed  l i ab i l i t y  c ompany ,  da ted as  o f
Apr i l  25 ,  2013,  by  and among t he  Members ,  t he  Managers  and t he  Company ,  as  may  be amended f rom
t ime to  t ime.  l  agree:  (a)  t o  be bound by  and to  comply  wi th  a l l  t he terms  of  t he Operat ing Agreement  in
any  m a t t e r  i n  wh i c h  I  hav e  a  f i nanc i a l  i n t e res t ,  i nc l ud i ng res t r i c t i ons  on  t he  t r ans f e r  o f  m em bers h i p
interes ts ,  the terms  under which interes ts  in  the Company  may  be sold or  otherwise t rans ferred,  and the
l iquidat ion of  the membership interes ts  upon the occurrence of  spec i f ied events ,  (b) to al low my spouse to
hav e  an  i r rev oc ab l e  p rox y  du r i ng m y  l i f e t i m e  and  upon  m y  dea t h  t o  v o t e  t he  i n t e res t  i n  t he  Com pany
owned  by  us  as  c om m un i t y  p roper t y ,  and  (c )  no t  t o  dev i s e  o r  bequea t h  wha t ev er  c om m un i t y  p roper t y
i n t e r e s t  o r  q u a s i - c o m m u n i t y  p r o p e r t y  i n t e r e s t  l  m a y  h a v e  i n  t h e  C o m p a n y  i n  c o n t r a v e n t i o n  o f  t h e
Operat ing Agreement ,

r

Date:
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Definitions, Whenever used in this Agreement, the following terms shall have the following meanings:

1

Ag; means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

Additional Capital Contributions means any Capital Contributions to the Company other than Initial Capital
Contributions made pursuant to Section 2.1.

Additional Member means any Person who is admitted to the Company as an additional member pursuant to
this Agreement.

Affiliate of any specified Person means (I) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding
voting securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other
Person is an officer, director or partner, any Company for which such Person acts in any such capacity. For
the purposes of this definition, "control" when used with respect to any specified person means the power to
direct the management and policies of such person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have meanings
correlative to the foregoing.

Agreed Value means, for each of the Company Assets, such asset's adjusted tax basis, as determined from
time to time, provided, that:

a.

b. The Agreed Values of all Company Assets shall, if elected by the President be Initially adjusted to equal
their respective gross Fair Market Values, but in no event shall such Fair Market Value be less than the
outstanding balance of any nonrecourse indebtedness to which assets are subject, as of the following
times:

The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such
asset's gross Fair Market Value as of the date of contribution, as reasonably determined by the
contributing Member and the Executive Committee, but, in no event, shall the Fair Market Value be less
than the outstanding balance of any nonrecourse indebtedness, within the meaning of §7701 of the
Code, to which any asset is subject. Thereafter, except as otherwise provided in Paragraph 6(b) or
Paragraph 6(c), the Agreed Value of such asset shall be adjusted, from time to time, by the Depreciation
deduction, if any, taken into account with respect to such asset,

i.

The distribution of money or any such other property, other than a de minims amount, by the
Company to a withdrawing or continuing Member as consideration for the relinquishment of
some or all of such Membership Interest, or

The contribution by an existing or Additional Member of money or other properly, other than a
De minims amount, to the Company as consideration for the receipt of a Membership Interest
greater than the Membership Interest owned by such Member prior to such contribution, or

Appendix to
USA Barcelona Realty Advisors, LLC

Operating Agreement

_DEFINED TERMS
I In
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iii. Upon the Liquidation of the Company,
i
I
I
I

I f  the Agreed Values of Company Assets are adjusted pursuant to
Paragraph 6(b), thereafter, such Agreed Values shall be adjusted by the
Depreciation deductions, if any, taken into account with respect to such
assets, and/or shall be otherwise adjusted in accordance with Paragraph
6(b) and/or Paragraph 6(c)
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If there is an adjustment made to the common income tax basis of Company Assets under Code §734
and Regulations §l.734-2(b)(1), which adjustment would cause the adjusted tax basis of such assets to
be greater than or less than the adjusted Agreed Values of such assets, determined as of the date of
such Code §734 adjustment, without regard to such adjustment made under Code §'/34, the Agreed
Values of the Company Assets which are subject to such basis adjustment, shall be increased, or
decreased, to reflect the adjustments made to the adjusted tax basis of such assets pursuant to Code
§734, but only to the event that the adjustments made would increase the adjusted tax basis of such
assets to an amount greater than, or would decrease the adjusted tax basis of such assets to an
amount less than the adjusted Agreed Values of such assets, determined as of the date of the Code
§73> adjustment, without regard to such Code §734 adjustment, but with regard to the other provisions
of this Paragraph 6 (c). If the Agreed Values of Company Assets are adjusted pursuant to this
Paragraph 6(c), thereafter, the Agreed Values shall be adjusted by the Depreciation deductions, if any,
taken into account with respect to such assets andlor shall be otherwise adjusted in accordance with
Paragraph 6(b). above and/or this Paragraph 6(c).

i
I

l
i
E

1 6. Agreement means this Amended and Restated Operating Agreement, by and among the Members, the
Executive Members and the Company, and as may be amended, modified or supplemented from time to
time. No other document or oral agreement among the Member shall be treated as part of or superseding
this Agreement unless it is reduced to writing and it has been signed by all of the Members.

!
!
E

7. Bankruptcy means as to a Member, the happening of any of the following: I
I
I

The making by such Member of an assignment for the benefit of creditors,
I
g

b.
I

The filing by such Member of a voluntary petition In bankruptcy or the filing of a pleading in any court
of record admitting in writing such Member's inability to pay such Members debts as they become
due,

I

The entry of an order, judgment or decree by any court of competent jurisdiction adjudicating such
Member to be bankrupt or insolvent,

i
I

I

I

i1
I

d.

i
I

x
I

I
s
1

The filing by such Member of a petition or answer seeking for such Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute,
law or regulation, |

I
I

e.

4

I

The filing by such Member of an answer or other pleading admitting the material allegation of or
such Member's consenting to, or defaulting in answering a bankruptcy petition filed against such
Member in any bankruptcy proceeding,

1
I f.
i

;

I

The filing by such Member of an application or other pleading or such Member otherwise seeking,
consenting to or acquiescing in the appointment of a trustee, receiver or liquidator of such Member
or of all or any substantial part of such Member's property,

I
|

|
I

!
I

I

:
ri

lI
E

The commencement of any proceeding against such Member seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any statute, law or
regulation which has not been dismissed for any consecutive period of one hundred twenty (120)
days, orI

i

i

¥
i
I

I
!

The appointment without the consent or acquiescence of such Member of a trustee, receiver of
liquidation of such Member or of all or any substantial part of such Member's hotels without such
appointment being vacated or stayed within ninety (90) days or within ninety (90) days after the
expiration of any such stay.
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Capital Account means as of any particular date, the individual capital account, determined and maintained
for each Member in accordance with Regulations §i.704-1 (b)(2)(iv). For this purpose, except as otherwise
provided in Regulations §1.704-1 (b)(2)(iv), the Capital Account of each Member shall consist of the amount I

I

a
I
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of money contributed by the Member to the Company, including Company liabilities assumed by the Member
as provided in Regulations §l.704-1(b)(2)(iv)(c), and:

Increased by:

i. The Initial Agreed Value of any asset contributed by the Member to the Company, as
determined pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such
contributed asset that the Company is considered to assume or take subject to under Code
§752, and

ii. Capital Account credits pursuant to Section 2.3 herein, and

iii. Allocations to the Member of Company Net Income or items of income or gain thereof, but
excluding from this Paragraph 9(a)(ii) income and gain described in Regulations §l.704~
1<b)<4><I); and

b. Decreased by:

The amount of money distributed to the Member by the Company, including liabilities of the
Member assumed by the Company as provided in Regulations §l.704-1(b)(2)(iv)(c), and

Ii. The gross Fair Market Value of any Company Asset distributed to the Member by the
Company, as reasonably agreed to by the Member, but in no event shall the gross Fair Market
Value of any distributed Company Asset which secures a Nonrecourse Liability of the Company
be less than the outstanding balance of such liability, as of the date of distribution and net of
liabilities secured by such distributed Company Asset that such Member is considered to
assume or take subject to under Code §752, and

iii. Allocations to the Member of nondeductible expenditures of the Company described in Code
§705(3)(2)(B)I and

iv, If and to the extent not otherwise includable in allocations described In Paragraph 9(b)(iv)
above, allocations to the Member of Company Net Loss or items of expense thereof, but
excluding items of loss or deduction described in Regulations §l.704-1 (b)(4)(0 and (iii), and

If and to the extent not otherwise in Paragraphs 9(b)(iii) and 9(b)(iv) above, allocations to the
Member of (a) Company Net Loss, or items of expense thereof that are disallowed for federal
income tax purposes under Code §267(a)(1) or §707(b), (b) organization expenses of the
Company for which an election under Code §709(b) is not in effect, and (c) syndication
expenses, and

c. To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset
distributed or deemed distributed in kind, whether or not distributed in liquidation, has not previously
been reflected in the Capital Accounts, the Capital Accounts shell be adjusted to reflect the manner fn
which the unrealized Income, gain, loss and deduction inherent in such asset that has not been reflected
previously in the Capital Accounts would have been allocated among the Member under this Agreement
immediately preceding such distribution if there had been a taxable disposition of such asset for its Fair
Market Value as reasonably agreed to by the Member on the date of its actual or deemed distribution.
taking into account Code §7701 (g), and

d, In the event that the Agreed Values of Company Assets are adjusted on the books of the Company as
provided in Paragraph (b) of "Agreed Value", the Capital Accounts shall be adjusted to reflect the
manner in which the unrealized income, gain, loss or deduction inherent in the Company Assets, to the
extent that it has not been previously reflected in the Capital Accounts, would be allocated among all the
Members under the tem'ls of this Agreement, assuming that, in the case of an adjustment pursuant to
Paragraph (b)(i) or (b)(ii) of "Agreed Value", there was a taxable disposition of such assets Immediately

83
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I

preceding such contribution of money or other property to the Company, or Immediately preceding such
of money or other property by the Company, or, in the case of an adjustment pursuant to Paragraph
(b)(Iii) of "Agreed Value", there was a taxable distribution of such assets upon the Liquidation of the
Company for such assets' then Agreed Value as determined under Paragraph (b) of "Agreed Value",
and

gI
IE

g I

I

|

In the event the Company, in conformity with Regulations §L704-1(b)(2)(iv) as provided in "Agreed
Value", has a Company Asset with an Agreed Value greater than or less than its adjusted tax basis, the
Capital Accounts shall be adjusted in accordance with Regulations §l.704-1(b)(2)(iv)(g) for allocations to
them of Depreciation, as computed with respect to such asset and allocations to them of gain or loss as
computed with respect to such asset by reference to the adjusted Agreed Value of such asset and not
by reference to such asset's adjusted tax basis, as provided by Paragraph (a)(ii), (b)(iii), (b)(iv), and
(b)(v) above; and

3
1
1

f. To the extent that an adjustment to the adjusted tax basis of any Company Asset pursuant to Code
§734(b), Code §732(d), or Code §743-(b) is required under Regulations §1.704-1 (b)(2)(Iv)(m) to be
taken into account in determining Capital Accounts, the Capital Accounts shall be adjusted as and to the
extent required by such section of the Regulations, and

I
e
3
I

Shall be otherwise adjusted in accordance with the rates set forth in Regutations §l.l/04-1 (b)(2)(iv).g.

I 1. Upon the transfer of all or a part of a Membership Interest, the Capital Account of the transferor
Member that is attributable to the transferred Membership Interest shall be carried over to, and
become the Capital Account of, the transferee Member. If the transfer of a Membership
Interest causes a termination of the Company under Code 708(b)(1)(B) the Capita! Account
that carries over to the transferee Member will be adjusted in accordance with Regulations
§L704~1(b)(2)(iv)(e), and the constructive reformation of the Company will, for purposes of this
definition of "Capital Account" and the definition of "Agreed Value" above, be treated as the
formation of a new limited liability Company, and the Capital Accounts of the transferee
Member and the remaining Member will be determined and maintained accordingly.

i \I
2. The foregoing provisions relating to the definition of Capital Accounts are intended to comply

with Regulations §I.704-1 (b) and shall be interpreted and applied, and if necessary, modified by
the Executive Committee (provided there is no material effect on the distributions to Member"s
under Article X of this Agreement upon dissolution of the Company), in a manner consistent
with such Regulation.

Capital Account qggaoitel Contributions Account means the Capital Account of each Member described in
Article ll, adjusted as follows:

I
I
1

i
l
I
I.
g.
3
I

a. i
4
I
1

b.

Increased by any Additional Capital Contributions, and

Decreased by any distributions.

10.

;
3
I
i
II
;
I

Capital Contribution means the total amount of cash and the Agreed Value of property contributed to the
capital of the Company as an initial Capital Contribution or an Additional Capital Contribution net of the
liabilities secured by such contributed property that the Company is considered to assume or take subject to
under Code §752. 1

I

1

I
I

!I
EI
i1
4
I

11.

12.

13.

Class A Member means the Members owning Class A Units.

Class A Unit means the Units issued to a Class A Member pursuant to this Agreement.

Class B Member means the Members owning Class B Units.

E
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14.

15.

17.

16.

18.

20.

19.

22.

21.

23.

25.

24,

CLa_ss_B Unit means  the Uni t s  issued to a Class  B  Member pursuant  to th is  Agreement

Co d e means  the Internal  Revenue Code of  1986 (or any  successor) ,  as  amended f rom t ime to t ime.

Comnanv  Assets means ,  at  any  par t i cu lar  t ime,  the [Property ]  and any  other  assets  or  property ,  tangib le or
intangible,  choate or inchoate,  feed or cont ingent,  of  the Company.

C o m p a n y means  USA Barcelona Real t y  Adv isors ,  LLC

C o m n a n v  M i n i m u m  G a i n means  m in imum ga in  o f  t he  Company  as  de f i ned  i n  Regu la t i ons  §1 . 704~2(b) (2 )
and determined in  accordance wi th Regulat ions  §t .7042(d)  and §1 .704-2(9)(3) .

Corl t r ibyt ion Loan has the meaning set forth in Sect ion 7.1.

L)ef_aultin<1 Member m eans  any  M em be r  who  has  c aus ed  a  M one t a r y  De f au l t  o r  a  Non -M one t a r y  De f au l t
which remains  uncured under th is  Agreement .  A l l  o ther  Members  are Non-Defaul t ing Members .

Cumulqt j ve Pr ior i t v  Dis t r i t gy t igg m e a n s  a  $ 1 2 , 5 0 0  a n n u a l  D i s t r i b u t i o n  p a y a b l e  a t  t h e  d i s c r e t i o n  o f  t h e
Company  to each Class  B  Uni t .

Deprec iat ion m eans  f o r  eac h  F i s c a l  Y ea r  o r  o t he r  re l ev an t  pe r i od ,  an  am oun t  equa l  t o  t he  dep rec i a t i on ,
amort izat ion or other cost  recovery deduct ion al lowable with respect to an Company Asset for such year or other
period for federal  income tax  purposes,  except  that ,  i f  the Agreed Value of  any Company Asset  di f fers  f rom i ts
a d j u s t e d  b a s i s  a s  c o m p u t e d  f o r  f e d e r a l  i n c o m e  t a x  p u r p o s e s ,  e x c e p t  a s  m a y  b e  o t h e r w i s e  r e q u i r e d  b y
Regulat ions  § l .704~1(b)(2)( i v ) (g) .  Deprec iat ion wi th  reaped to any  such Company  Asset  shal l  be an amount
which bears the same rat io to the Agreed Value of  such Company Asset  as of  the f i rs t  day of  each such year or
other period as  the deprec iat ion,  amort izat ion or other cos t  recovery  deduct ion computed wi th respect  to such
Company Asset  for federal  income tax  purposes  for such year or other period bears  to such Company Asset 's
adjusted tax basis  as of  the f i rs t  day of  such year or other period,  prov ided,  that ,  i f  any Company Asset  with an
A greed  V a l ue  d i f f e ren t  t han  i t s  ad j us t ed  t ax  bas i s ,  and  wh i c h  i s  o t he rw i s e  s ub j ec t  t o  t he  a l l owanc e  f o r
deprec ia t ion,  has  a  zero ad jus ted t ax  bas is  as  determined as  o f  t he Hrs t  day  o f  such year  or  o ther  per iod,
Deprec iat ion wi th respec t  to such Company  Asset  may  be determined under any  reasonable method selec ted
by the Execut ive Commit tee.

Fai r  Market  Value means ,  wi th respec t  to any  asset  or  property ,  the fa i r  market  value thereof  as  determined
in good fa i th  by  the af fec ted par t ies .  I f  t he af fec ted par t ies  are unable to  agree upon an amount ,  t hen upon
the reques t  of  any  of  the af fec ted par t ies ,  the fa i r  market  value shal l  be determined by  appraisal .  I f  t he fa i r
market  va lue of  any  rea l  proper t y  i s  t o  be determined by  appra isa l ,  t he af f ec ted par t ies  shal l  agree upon a
s ingle independent  M.A . l .  appraiser  to determine the value.  I f  t he af fec ted poNies  are unable to agree upon
an appraiser  wi th in ten (10)  ca lendar days ,  then upon the reques t  of  any  af fec ted par t y ,  t he appraiser  shal l
b e  s e l e c t e d  b y  t h e  P r e s i d i n g J u d ge  o f  t h e  S u p e r i o r  C o u r t  o f  M a r i c o p a  C o u n t y ,  A r i z o n a .  T h e  s e l e c t e d
appra i s er  mus t  hav e a t  l eas t  t en  (10)  y ears  ex per ienc e i n  appra i s i ng parc e l s  o f  rea l  p roper t y  i n  Mar i c opa
County ,  Ar izona.

Fiscal  Year. m e a n s  t h e  a c c o u n t i n g y e a r  o f  t h e  Co m p a n y  e n d i n g De c e m b e r  3 1  o f  e a c h  y e a r ,  u n l e s s  t h e
Execut ive Commit tee otherwise es tabl ishes  a di f ferent  year.
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Ful l - I i r j t e  Serv ice for Execut ive Members  is  set  by  Company  pol icy  and may  be changed f rom t ime to t ime at
t h e  d i s c r e t i o n  o f  t h e  E x e c u t i v e  Co m m i t t e e .  A s  o f  t h e  E f f e c t i v e  Da t e ,  F u l l ~ T i m e  S e r v i c e  f o r  E x e c u t i v e
Members  i s  t o  prepare for  and par t i c ipate in  a l l  week ly ,  month ly ,  quar ter l y  and annual  scheduled meet ings
as  es tab l i s hed by  t he Ex ec ut i v e  Commi t t ee and any  o ther  t e lec onferenc e meet ing c a l l ed  by  t he Ex ec ut i v e
Commi t t ee  o r  an  E x ec ut i v e  Member  where in  no  l es s  t han a  t h ree  (3 )  day  no t i c e  i s  gi v en  t o  t he  E x ec ut i v e
Commi t tee and each other  Execut ive Member of  such meet ing.  The in tent  in  es tabl i sh ing the parameters  of
Ful l -T ime Serv ice is  to assure that  the Company 's  bus iness  is  a high pr ior i ty  for each Execut ive Member,
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26. Initial Capital Contribution means the amount (exclusive of Additional Capital Contributions) which a Member
actually pays as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the
Company.

l 27. Liquidation means the earlier of the date upon which the Company is considered to be terminated under
Code §708(b)(1) or upon which the Company ceases to be a going concern.

28. mgaiority-In-Interest means a simple majority of a Class of Members in the Company.

29. Member means each Person who becomes a Member under the terms of this Agreement and each Person
who may become an Additional Member or Substituted Member. For the avoidance of doubt, the Executive
Members are also Members.

30. Member_Lno_r\_recourse Debt_means a Nonrecourse Liability as defined in Regulations §1.704-2(b)(4).

|
1

31. Member Nonrecourse Debt Minimum 98111 means minimum gain of a Member as defined in Regulations
§1.704»~2(i)(2) and determined in accordance with Regulations §1.704-2(i)(3).

32. Membership interest means a Member's interest in the Company's capital, profits, losses and distributions of
the Company, together with any other rights and obligations granted to, or assumed by, a Member under this
Agreement, including such Member"s Units in the Company.

33. Monetary Default means the failure of a Member to pay when due any Additional Capital Contribution or
other sum required to be paid under this Agreement.I

4
I

34.

reserves for any other Company

I

Net Caeh.F1qw means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing
of Company Assets either in or outside the ordinary course of Company business, reduced by such other
amounts determined by the Member to be used to pay, or establish ,
expenses, principal and interest payments on Company indebtedness including without limitation, working
capital loans but not including Executive Member Loans, Member Loans, capital improvements,
replacements, and contingencies, and increased by any reductions of previously established reserves
reasonably determined by the Member to no longer need to be held in reserve and to be available for
distribution.

1 35.

1
I

Met income Ar;d__net LOSs of the Company or items thereof shall, for each Fiscal Year or other relevant
period of the Company, be an amount equal to the Company's taxable income or loss for such period, as
determined for federal income tax purposes in accordance with the accounting method followed by the
Company and in accordance with Code §*/0a, and for this purpose, all items of income, gain, loss or
deduction required to be separately stated pursuant to Code §703(a)(1) shelf be included in taxable income
or loss, subject to the following modifications:

I
a. Any income of the Company that is exempt from federal income tax, including without limitation, interest

income which is exempt from tax under Code §103, and the proceeds of insurance policies which are
exempt from income under Code §101_ and not otherwise taken into account in computing Net income
and Net Loss pursuant to this definition, shall be added to such taxable income or loss,

Ti
Ez
(3I
»

S
I

b. Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 applies, and Insurance premiums which are nondeductible
pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §1.704-
1(b)(2)(iv)(i), and not otherwise taken into account in computing Net income or Net Loss pursuant to this
definition, including without limitation, syndication expenses, shall be subtracted from such taxable
income or loss, andI

r
i
3
I
I
i

I

c . If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shalt be determined in conformity with this
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Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions, If any,
allowable with respect to such Company Asset, and by the gain or loss attributable to such asset as
computed by reference to such Company Asset's Agreed Value and not, If different, by reference to
such Company Asset's adjusted tax basis.

i1
36. Non~Con;[ibgtino_ Member.has the meaning set forth in Section 7.1. I

537. Non-Defaultincl Members means any Member that is not a Defaulting Member.

38. INon-Monetarv Default means the failure of a Member to cure any material default under this Agreement
(other than a Monetary Default, for which there is no curative period) within thirty (30) days after delivery of a
written notice of default from either the President or another Member, which notice shall set forth in detail the
nature of the alleged default, provided that if the default cannot reasonably be cured within such thirty (30)
day period, the period will be extended, provided that the curative performance was begun within a
reasonable time, not to exceed ten (10) days, after the delivery of the notice of default, and is diligently
pursued thereafter. Without intending to limit the generality of the foregoing, the following are included within
the definition of a Non-Monetary Default:

I
f

I
a, Attempted dissolution of the Company by any Member other than pursuant to the provisions of this

Agreement,

b. Attempted partitioning of the assets of the Company,

Withdrawal as a Member without the consent of all other Member,

d, Attempted or actual assignment or transfer of a Membership Interest other than pursuant to the
provisions of this Agreement.

l
I
i1

39. Nonrecourse Deductions means depreciation or cost recovery deductions, and if necessary, a pro rata
portion of other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount
determined in accordance with Regulations §i.704-2(c) and in the order determined in accordance with
Regulations §1 .704-2(j)(2).

.
a

I
I

40. Peroentacze Interest means the percentage interest of each Member in this Company set forth in Schedule 1.
I
9

41. Person means any individual and any legal entity, and their respective heirs, executors, administrators, legal
representatives, successors, and assigns.

42. Prime Rate means the rate of Interest, as of the first business day of each month, designated in the "Money
Rates" Section of the Wall Street Journal as the "prime rate" or if the Wafl Street Journal ceases quoting a
Prime Rate, the rate of interest charged by Bank One to its largest and most credit-wonthy commercial
borrowers for unsecured loans maturing in ninety (90) days, but in no event in excess of the highest legal
rate in Arizona.

I
5

4
I
I

I
I

1
(

43. Proper Officer(s) means the President, and such other Persons to whom the Executive Committee delegates
authority and duties to conduct the business and affairs of the Company.

i

1 _

44. Regulations mean the regulations promulgated by the Department of the Treasury under the Code. Where
followed by the symbol "§," such reference shall be to the particular section of the Regulations promulgated
under the Code. Where preceded by the symbol "§" and a Code number, such reference shall be to the
Regulations promulgated under that particular section of the Code.

i
I

l

45. Unit. means a unit of measurement the Company will use for purposes of determining a Member's
Percentage Interest at any point in time and for purposes of determining voting rights.

I

I

I

E

I

I

I

i

46. Withdrawal Ev<-8nt means any of those events and circumstances listed in Section 29-733 of the Act.
4
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EXHIBIT c -. STATEMENT OF FINANCIAL posmon

USA Barcelo__l1g_Rea!ty Advisors

§t@_§§ment of Fingngial Position
M arch 31, 2013

Assets

s 165,000
1,552,000

Cash

Capi tal ized Costs

Subscript ions Receivable - 12~6-12 Offering Second

Amendment  dated 4-29-2012

Receivable - Advances to USA Barcelona Realty

730,000
211,000

Total  Assets S 2,758,000

Liabil i t ies

s 4,500Accounts Payable

Unfunded Forward Commi tments for Advances to USA

Barcelona Real ty
Member Loans Payable

210,000
310,000

.in

Total  L iabi l i t ies s 524,500
, I

Mere_bqrs Equity

Addi t ion Paid- in  Capi ta l
Class A Member

Class B Member

S 1,959,500
4,000

270,000

Tota l  Member Equ i t y 2,233,500
r

Tota l  L jgb i l j t i es  & Members Equi t y S 2, 758,000_

Exhibit C to the Offering has been prepared by the Company and has not been reviewed by any independent party.
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USA Barcelona Realty Advisors

Summary - Budget Forecast

Sources Of Funds

Uses Of Funds

Net Cash Flow

Exhibit D to the Offering has been prepared by the Company and has not been reviewed by any independent party.

Payment On Loans And Advances

Capital fnvesimenis - Exercise ofoplions for USA Barcelona Stock

Advances to USA Barcelona Really

Class B Members

Fees & Reimbursements from USA Barcelona Realty

Company Overhead

Executive Member Loans

Beginning Cash

Advisors$1MM12-6-12 Offering

Acquisiiiori Fee

Expense Reimbursements

Asset ManagerrentFee

Reimbursement For Pre-formation Work

lnvesimentOtiering Marketing Expense Reimburserrent

Common Stock Dividends

Liquidation Distribu60n

Tm! Uses

Staff

Wm Overhead

Outside Consultants & Related Expo; Capitaiizatfon Costs

Exhibit D - FORECAST MAY 11 2013 THROUGH DECEMBER 31, 2014 OPERATING BUDGET

Total Sources of F ands

T01al Company Overhead

r

$

$

$

$

3,083,531

1,000
1,000,000

377_8t6
441,076
375,000
512,098
316,542

2,978,602

1,604,394

606,375
265,477
732,542

806,653
34,286

520,769
12,500

184,928 $

60,000

2013

ACCD00816
FlLE#8503

r

$

$

$

6,549,032

3,744,000
126,077

1,090,569

5,436,255

3,132,983

1,083,458
400,000

1,987,558
265,714

1,525,950
303,575

1 ,203,458

1,112,777

104,928

50,000

2014
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AFFIDAVIT OF CUSTODIAN OF RECORDS

STATE OF UL) @>c@ ms] .Q

<3»QeL£\\>eCounty of

)
) as.

)

The undersigned hereby declares, underoath,that the following statements are true:

I am over the age of eighteen, have personal knowledge of the facts set forth

below, and am competent to testify.

I am the duly authorized Custodian of Records of

3o\ws@»0 €>@»@<
3. I have the audiority to certify said records.

4. The records submitted herewith are true copies of all records under my possession

or control responsive to the Subpoena directed to the Custodian of Records of the entity

identified in paragraph 2 above.

5. The records were prepared or obtained by personnel or representatives of the

entity or persons acting under the control of personnel or representatives of the entity identified

in paragraph 2 above in the ordinary course of business at or near die time of the act, condition,

or event in said records.

6. The records are kept in the course of regularly conducted business pursuant to the

regular practice of the entity identified in paragraph 2 above .

@<\»=> 31Qa@Qa~=CL
Custodian of Records

SUBSCRIBED d SWORN to before me this 4 day of

LE T Sc (84 MmM
WY / a

My Co mission Expires:
774390/ (4 ?
(seal)

1.

S-I42.
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Small B

Johnson Bank values our relationship with you. Whether your needs involve banking, investments,
insurance or trust, we want to do more for you by offering the best products and services to meet your
financial goals.

]Q_HN_SQN
B A N 1<.

000280 MJBD020603 000000000
BARCELONA ADMINISTRATION COMPANY LLC
7025 N SCOTTSDALE SUITE 160
SCOTTSDALE AZ 85253

Summary of Account Balances
XXXXXX3203 Small Business Solutions

Sp .

P.O. Box 547
Racine, VW 53401-0547

For personal assistance, call: Jodie H Williams, 480-367-2742

w Eu 5

Johnson Bank
8700 N Gained Center Dr
Scottsdale AZ 85258
johnsonbank.com

Last statement: April 80, 2013
This statement: May 31 \ 2013
Total days in statement period: 31

Page: 1
XXXXXX3203
(0)

81 ,57la.40

Statement Period from 04~30-13 through 05-31-13

t

Starting Balance
Deposits
Checks & Withdrawals
Service Fees
Ending Balance

20,435.78
100,050.00
38,912.38

.00
81,573.40

Deposits
Date
05-31

Amount
100,000.00

05-31

Description
Incoming Wire
W I R E / I N - 1 0 0 4
05;ORG ROBERTA L B BURLESON;REF 000635
3150325091
Deposit 50.00

EXHIBIT

in»143
AlwElT?¥
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Your register
balance

Ending balance
on statement

CD

Add interest
credited and other
increases"(4)`

®

Add deposits made
but not shown on
this statement (+)

Subtotal subt0taa

®

Subtract service
charge and other
deducions (-)

@

Subtract checks
outstanding (if
checking account)
and withdrawals not
shown (~)

Adjusted register
balance

Adjusted statement
balance

I

To help
Balance
Your
Account

How to  ba l anc e your statement
1. Add to your register balance any aumomatlc deposit and any Interest paid.
2. Subtract the monthlyservice dramaand any otherchargesnot prevkwusty

deducted from your balance.
pa. List and add the amount of all deposits entered Inyour register that are not

shown on your statement.

Page:  2

4. Llsl and subtract anychedwhvlthdrawals you haveissued which have not been
paid.

5. Calaalate your adjustedbalance in eachcolumn.
6. If the adjusted cement balanced and the adjusted register balance are the

same, your scoouni is in balance.

If your adjusted register and bank statement balances do not agree
1. Reviewlastmonth'sstatementto makesure any differences werecorrectest. 4. Make sure II outstanding dxeckslwithdrevvalshave beenlisted.
2. Check additions and subtractions in your register. 5. Make sure that each path cheduwlthdrawat you received watt your statement
3. Compare the amount of each check and deposit withthe amountrecorded in has beenrecorded in your register.

your registerand on this statement. s. Make sure thatalt etearonk:fund transfers(if any) are listed.

In Case of
Errors Or
Questions
About
Electronic
Transfers

If you think yourstatementor receiptts wrong,or It you needmore information abouta transferlistenon thisstatement or tucaiptplease telephone or writeus using
the telephone number of address tistad on the from! of this statement as soonas posstbte. We must hear from you no later thanea days after we send you the FtRST
statement onwhich the problem Cr error appeared.

1.Tell us your name and acwunf number,
2.Describe the error or the transfer you are unsureabout, and explain as clearly as you can why you believe I! is an error ofwhy you need mow Intonation.
3. Tellus the dollar amountin question.

If you tell us orally_ we may require that you send us your complain! of question in writing within 10 business days

WewiN determine whether an nor occurred within 10 days after we hear from you and win correct any error promptly. If we need more time, however, we may take
up to 45 days lo investigate your complaint or question. If we decide lo do this, we will audit your amount vvthin 10 business days lot the amount you think Is In
error, so that you wm have \he use of the money during the time it takesus to complete our investigation. If we ask you to put your complaint or question in writing
and we do not receive It within 10 business days, we may not credit your account,

The 10-day periods in the preceding paragraph may be exlennedto 2D business days if the error involves a transfer to or from the account within 30days after the
first deposit to the account was made.

If the error involves an electronicVans fer fromyour account to buy goodsor services, or a transfer initiatedoutside of the UnitedStates or a transfer thatoccurred
within30 days after the first deposit lo the account was Mada, the time period for investigation of an altsged nor will be 90 days In place of 45 days.

We will tell you the resins within 3 business days after completingourinvestigation. If we decide that there was no error. we win send you a written explanation.

You may ask for copies of the documents that we used in our investigation.

ACC001135
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BARCELONAADMINISTRATION COMPANY LLC
May 31, 2013

Page: 3
XXXXXX3203

Withdrawals
Date
05-03

Amount
500.00

05-07
55.87

05-08
6.64

05-08
45.63

05~08
45.63

05-31

Description
ATM Withdrawal Jb
CASH WITHDRAWAL TERMINAL T28889
8700 NORTH GAINEY CENTERSCOTTSDAL AZ
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 313301
OFFICE MAX 10100 N ORTH QSCOTTSDALAZ
XXXXXXXXXXXX6722
POS (Pin)
POS PURCHASE TERMINAL 33806697
USPS 0376620632 SCOTTSDALAZ
XXXXXXXXXXXX6722
Preauth ACH Debit
HARLAND CLARKE CHK ORDER
130508
Preauth ACH Debit
HARLAND CLARKE CHK ORDER
130508
Direct S/C
INCOMING WIRE 15.00

Cilecks (° Skip In check sequence, R-Check has been returned, + EIectronified check)

Date
05-05
05-02
05-03
05-07

Number
992

*997
*999
1000

Amount
1,890.41
1,425.00

84.15
6,220.86

Date
05-06
05-10
05-16
05-17

Number
1001
1002
1003
1004

Amount
690.39

1,000.00
2,500.00
3,250.00

Date
05-17
05-28
05-31

Number
1005
1006
1007

Amount
492.40
690.39

20,000.00

Daily Account Balance
Date
04-30
05-02
05-03
05-06

Balance
20,435.78
19,010.78
18,426.62
15,845.82

Date
05-07
05-08
05-10
05~16

Balance
9,569.09
9,471.19
8,471 .19
5,971.19

Date
05-17
05-28
05-31

Balance
2,228.79
1,538.40

81 ,573.40

ACC001136
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07-30

07-18

07~05

07-02
Date

Deposits

Small Business Solutions

Are you doing everything you can to protect your accounts from ACH and check fraud? Talk to a Johnson
Bank Treasury Management advisor today to learn more about our new, easy-to-use Positive Pay solution.

JoHnson
B A N K.

Description
Incoming Wire

3002
97,0RG RICHARD J W OODS, 304 W VISTA
AVE, P
Incoming Wire
WIRE/IN 6004
50,0RG CAROLIN GRO UP LLC
Incoming Wire
WIRE/IN 9004
34§0RG RODNEY L EA VES
Incoming Wire
WIRE/IN 1005
55§ORG CAROLIN GRO UP LLCIOBI KATHLEE
N CAROLIN

WRE/INQ

006170 MJBD010801 000000000
USA BARCELONA REALTY ADVISORS_ LLC
7025 N SCOTTSDALE SUITE 160
SCOTTSDALE AZ 85253

-

-

Summary of Account Balances
XXXXXX3203 Small Business Solutions

PO Box 547
Racme, W! 53401_0547

For personal assistance, call: Jodie H Williams, 480-367-2742

Starting Balance
Deposits
Checks & Withdrawals
Service Fees
Ending Balance

Statement Period from 06-30-13 through 07-31-13

Johnson Bank
8700 N Gainly Center Dr
Scottsdale AZ 85258

.johnsonbank.com

Last statement: June 30, 2013
This statement: July 31, 2013
Total days in statement period: 31

Page: 1
XXXXXX3203
(0)

268,539.54

52,646.08
400,000.00
184,105.54

Account:

$ 268,539.54

XXXXXX3203

250.000.00

Amount
100,000.00

25,000.00

25,000.00

EXHIBIT

ACC001141
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Your register
balance

Endlng balance
on statement

®

Add interest
credited and other
increases (+)

®

Add deposits made
but not shown on
this statement (+)

Subtotal Subtotal

®

Subtract service
charge and other
deductions (-)

@

Subtract checks
outstanding (if
checking account)
and withdrawals not
shown (-)

Adjusted register
balance

Adjusted statement
balance

x

Page: 2
To help
Balance
Your
Account

How to balance your statement
1. Add to your register balance any authornatlc deposit and any interest paid.
2. Subtract the monthly service charge and any otherchargesnot previously

deducted tram your balance ,
3. List and add the amount of all deposits entered in your regtstef that are not

shown on your statement.

4. List and subtract! any checks/withdrawals you have issued which have not been
paid.

5. Calculate your adjusted balance In each column.
6.w the adjusted statement balanced andthe adjustedregisterbalance are the

same. youraccsunlis in balance.

I f your adjusted register and bank statement balances  do not  agree
1. Review test month's statement to make sure any differences were corrected.
z, Check additions and subtradiuns tea your register.
3. Compare the amount of each cheat and deposit with the amount recorded in

your register and on this statement.

4. Make sure all outstanding checks/Withdrawals have been listed.
5. Make sure Maceachpaid dleckAnithdrawal you received withyour statement

has beenrecorded In your register.
6. Make sure that alt electronic fund transfers (ifany) are listed.

In Case Of
Errors Or
Questions
About
Electronic
Transfers

if you think your statement or receipt inwrong, or If you need more information about a transfer tisteo on this statementor receipt please telephoneor write us using
the telephonenumberor addresslistedon the front ofthis statement as soonas possible. We Must hear from you no later than 80days afterwe sand you the FIRST
statementon which theproblem of errorappeared.

1 . Tell usyourname and account number.
2. Describe the error or the transfer you are unsure about. and explain as clearly as you can why you believe it is an error or why you need more lnfomwalion
3. Tell us the dollar am cum in question.

re you tell us orally,we may require that you send us your oompiaini orquestion in wringwithin 10 business days.

We will determine whether an error occurred within 10 days after we hear from you and will Correa any error promptly, if we need more time, however, we may take
up to 45 days to investigate your complaint or question. If we Nedda lo do this. we win credit your account within la business Oats for the amount you think is in
error, so mal you will have theuseof the money during the time it takes us to complete our investigation. If we ask you to put your complaint of question In writing
and we do not receive it within 10 business days, we may not credit your account.

The 10-day periods in the precerting paragraph may be extended ac 20 business days if the error involves a transfer to or from the account within 30 days after the
Met deposit lo the account was made.

H the error involves an electronic transfer from your account to buy goods or services, or a transfer initiated outside of \he United States ora transfer that occurred
within 30 days after the first deposit to the account was made, the lime period for invesligallon al an alleged error will be 90 days in place of 45 Gays.

Wewin tell you the results within 3business days 8f1er completing ourinves!igatlon.If we decide that therewas no error, we will send youa wrftterl explanation.

You may ask for copies of the dowments \ha\ weusedin our invesiigatbon .

ACC001142
FILE #8503
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USA BARCELONA REALTY ADVISORS, LLC
July 31, 2012

Page: 3
XXXXXX3203

Withdrawals
Date
07-01

Amount
59,17

07-02

07-03

15.00

32.99

07-05

07-05

15.00

32.49

07-09 6,189.87

07-09 3,250.00

07-10 885.43

07.15 45.00

07-15 2,500.00

07-16 47.49

07-16 3,250.00

07~18

07-18

15.00

179.18

07.18

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL400175
VILLAGE TAVERN 8 SCOTTSDAL AZ
XXXXXXXXXXXX6722
Direct SIC
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 449215
TALKING STICK GOLF CLUB SCOTTSDAL AZ
XXXXXXXXXXXX67 22
Direct S/C
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 424651
BLIMPIE 12197 SCOTTSDALAZ
XXXXXXXXXXXX6722
Preauth ACH Debit
PAYROLL SERVICE 3SXZ
130709 SSXZ 3SXZ
Preauth ACH Debit
PHOENIX NEWS INC CONSSTMT
8541572-5

Preauth ACH Debit
CONEXIS WEB PMTS
130710
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 449280
ARIZONA CORP COMM 602 54210 AZ
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMfNAL 471705
LAUBERGE DE SEDONA SEDONA AZ
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 313301
OFFICE MAX 10100 N ORTH QSCOTTSDAL AZ
XXXXXXXXXXXX6722
Preauth ACH Debit
PHOENIX NEWS INC CONSSTMT
8544243-5
Direct S/C
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 443106
DON CHARLIES SCOTTSDAL AZ
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 442733
PARADISE BAKERY CAFE SCOTTSDAL AZ
XXXXXXXXXXXX6722

77.25

ACC001143
FILE #8503
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USA BARCELONA REALTY ADVISORS, LLC
July 31, 2013

Page: 4
XXXXXX3203

Withdrawals (cont.)
Date
07-22

Amount
63.05

07-22 97.16

07-22 134,57

07-23 3,250.00

07~25 5,239.88

07-29 65,49

07-29 2,500.00

07-29 97.16

07-29 14.25

07-30

07-30

15,00

1,500.00

07-31 2,500.00

07-31

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 401339
BAMBOO CLUB SCOTTSDALAZ
XXXXXXXXXXXX67 22
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 449215
TALKING STICK GOLF CLUB SCOTTSDAL AZ
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL449215
TALKING STICK GOLF CLUB SCOTTSDALAZ
XXXXXXXXXXXX6722
Preauth ACH Debit
PHOENIX NEWS INC CONSSTMT
8546861-5
Preauth ACH Debit
PAYROLL SERVICE 3SXZ
130725 ssxz SSXZ
Debit Card Purchase
MERCHANT PURCHASE TERMINAL412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 471705
LAUBERGE DE SEDONA SEDONA AZ
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL449215
TALKING STICK GOLF CLUB SCOTTSDALAZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL449215
TALKING STICK GOLF CLUB SCOTTSDALE
XXXXXXXXXXXX8744
Direct S/C
INCOMING WIRE
Preauth ACH Debit
PHOENIX NEWS INC CONSSTMT
8549843-5

Debit Card Purchase
MERCHANT PURCHASE TERMINAL 471705
LAUBERGE DE SEDONA SEDONA AZ
XXXXXXXXXXXX67 2 2
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 475542
LONS AT THE HERMOS A PARADISE AZ
XXXXXXXXXXXX 8 744

204.75

ACC001144
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Date
07-10
07-11
07-15
07-15
07-17
07-18
o7-19

Balance
69,409.04
58,829.04
66,184.04
52,885.55
62,386.55

310_815. 12
310,220.85

\" I 8 4...

USA BARCELONA REALTY ADVISORS, LLC
July 31, 2013

Page: 5
x x x x x x s z o s

Checks (' Skip in check sequence, R-Check has been returned, + Electronified check)

Date
07-02
07-01
07-10
07-05
07-09
07-09
07-11

N u m b e r
1106
1107
1108
1109
1110
1111
1112

Amount
50,000.00

255.30
1,584.78
6,011 .53

149.00
7,500.00

580.00

Date
D7-03
07-02
07-01
07-01
07-08
07-08
07-02

N u m b e r
1113
1114
1115
1116
1117
1118
1119

A m o u n t
500.00

1,831 .49
2,575.83

20,000.00
5,099.15

250.00
1,000.00

Date
07-15
07-18
07-18
07-19
07-17
07~26

N u m b e r
*1122
1123
1124

*1125
1127

*1129

Amount
100.00
300.00

1,000.00
594.27
500,00

50,000.00

Daily Account Balance

Date
06-30
07-01
07-02
07-03
07-05
07~08
07-09

Ba lance
52,646.08
29,755.78
76,909.29
76,376.30
95,317.28
88,968.12
71 ,879.25

Date
07-22
07-23
07-25
07-26
07-29
07-30
07-31

Balance
309,926.07
306,676.07
300,438.19
250,436.19
247,759.29
271 ,24429
268,539.54

ACC001145
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Small Businesls Soliitions

Johnson Bank values our relationship with you. Whether your needs involve banking, investments,
insurance or trust, we want to do more for you by offering the best products and services to meet your
financial goals.

in:-:Inu-a1n-nfI aman-anlnnnluuus
an-nun:

]QI:IN§QN
B A N K.

005964 MJBD011101 000000000

USA BARCELONA REALTY ADVISORS, LLC
7025 N SCOTTSDALE SUITE 160
SCOTTSDALE AZ 85253

Summary of Account Balances
XXXXXX3203 Small Business Solutions

P.O. Box 547
Racine. WI 53401 -0547

For personal assistance, call: Jodie H Williams, 480-367-2742

Johnson Bank
8700 N Gainey Center Dr
Scottsdale AZ 85258

.johnsonbank.com

Last statement: September 30. 2013
This statement: October 31, 2013
Total days in statement period: 31

1
XXXXXX3203
(0)

Page:

$
i

116,547.05

Q

Statement Period from 09-30-13 through 10-31-18

Starting Balance
Deposits
Checks & Withdrawals
Service Fees
Ending Balance

+
12,545.51

220.00928
116,008.74

.00
116,547.05

Deposits
Date
10-01

Amount
25,000.00

10~01 25,000.00

10-01 -Z4
-

20,000.00

10-03
10-16

50,000.00
9.28

nuuuMn-annum
unmana-
uiuluunun

10-22

Description
Incoming Wire
WIRE/IN 4003
25;ORG WEALTH LEGA CY CONSULTANTS LLC
Incoming Wire
VVRE/IN 4003
26loRG ROBERT J KE RRIGAN
Incoming Wire
WIRE/IN 003
71 :ORG ROBERT J KE RRIGAN;REF 0000880

8293
Deposit
Check Card Pur. Rev.
MERCHANT REFUND TERMINAL 471705
LAUBERGE DE SEDONA SEDONA AZ
XXXXXXXXXXXX8722
Incoming Wire
wRE/|n 0o1
89;ORG RJR GROUP L LC

100,000.00

ACC001160
FILE #8503
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Your register
balance

Ending balance
on statement

®

Add interest
credited and other
increases (+)

CED

Add deposits made
but not shown on
this statement (+)

Subtotal Subtotal

®

Subtract service
charge and other
deductions (~)

©

Subtract checks
ouislanding (if
checking account)
and withdrawals no\
shown (-)

Adjusted register
balance

Adjusted statement
balance

5

\I

Page; 2
To help
Balance
Your
Account

How to balance your statement
1. Add to your register balance any automatic deposit and any Interest paid.
2, Subtract the monthly service charge and any other charges not previously

De<iuc\ed from your balance,
3, List and add the amount of all deposits entered in you: registrar that are not

shown on your statement.

4. List and subtract any checks/withdrawals you have issued which have mt been
paid.

s Calculate your adjusted balance in each column
e. tr the adjusted statement balanced and the adjusted registaf balance are the

same, your account is in balance

1.
2.
3.

If  your  ad jus ted reg i s ter  and bank s ta tem ent  ba lances  do not  agree
Review last month's statement to make sure any differences were corrected.
Check additions OnO subtractions in your register.
Compare the amount at ham check and deposit with the amount recorded in
your register and on this statement.

4. Make sure all outstanding checkslwithrirawats have been fisted.
5. Make sure that each paid check/withdrawal you received with your statement

has been recordset in your register.
S, Make sure that all electronic fund transfers (if any) are listed.

In Case Of
Errors Or
Questions
About
Electronic
Transfers

If you think your statement or receipt is wrong, or if you need more information about a transfer listed on this statement or receipt please telephone or write us using
the telephone number of address listed on the front al this statement as soon as possible, We must hear from you no later than 60 days after we sand you the FIRST
statement on which the problem or error appeared.

1. Tell us your name and accourll number.
2. Describe the error of the transfer you are unsure about, and explain as clearly as you can why you believe it is an error or why you need more lnlormalion,
a. Tell us the dollar amount in question.

11 you tall us orally, we may require that you send us your complaint or question in wiNing within 10 business days.

Wewt" determine whether an error occurred within lo days after we hearfrom you and will correct any error promptly. Ifwe needmore time. however, we may take
up to 45 days to investigate your complaint or question. Ii we decide to do this, we will credit your account within 10 business Oays for the amount you think is in
error, so that you will have the use of the money during the time it takes us lo complete our investigation. If we ask you lo out your complaint or question in writing
and we Oo not receive it within 10 business days, we may not credit your account.

The 10~day periods in the preceding paragraph may be extended lo 20 business days if the error involves a transfer to or from the account within 30 days after the
first deposit to the account was made .

If the error involves an electronic transfer from your account Io buy goods or services, of a transfer initiated outside of the United States or a transfer that occurred
within 30 days after the first deposit to the account was mania, the time period for investigation of an altegad error wit! be 90 days in place M 45 days.

nm-mannmum--unr-annualnun-nuns:an-1unnumnurn-nuuuanntnnnunnns-uuunnanuu

We will tell you the results within 3 business days after completing our investigation, ll we decide that Mere was no effvr,we will send you a written axptanalion.

You may ask for copies of the documents mal we used in our investigation.

ACC001161
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USA BARCELONA REALTY ADVISORS. LLC
October 31, 2013

Page; 3
XXXXXX3203

Withdrawals
Date
10-01

10-01

10-01

10-02

10-03

10-03

10-03

10-03

10-03

10-07

10-07

10-07

10-08

10-09
-unassum-
unnlunnnluua
rnrninuruunlu
nuuvulnnn

:. . ........ . . . . .
nnvvwluu l
unuwnnuwasu
wsnunurunu

Description
Direct S/C
INCOMING WIRE
Direct S/C
INCOMING WIRE
Direct S/C
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAJA R ESTA SCOTTSDAL AZ
XXXXX XXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
PHX JETBOX REBAR S 3 PHOENIX AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
PHX JETBOX REBAR s 3 PHOENIX AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 490604
DOUBLETREE RESTAUR ANT ONTARIO CA
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 422443
DNC TRAVEL ONTARI ONTARIO CA
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 422443
DNC TRAVEL ONTARI ONTARIO CA
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMfNAL 498894
NEVVTEK TECHNOLOGY SERVIC602 54941 AZ
XXXXXXXXXXXX 8 744
Preauth ACH Debit
PAYROLL SERVICE ssxz
131008 ssxz :ssxz
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744

ACC001162
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USA BARCELONA REALTY ADVISORS, LLC
October 31, 2013

Page: 4
xxxxxxszoa

Withdrawals (cont.)
Date
10-10

Amount
62.39

10-10 72.66

10-10 174.96

1o-11 111.66

10-15 375.00

10-16 70,21

10-16 15.99

10-17 143.59

10-17 901.81

10-18 76.65

10-18 21.25

10-21

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL475542
LONS AT THE HERMOS A PARADISE AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 475542
LONS AT THE HERMOS A PARADISE AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 423168
PKF CONSULTING SAN FRANC CA
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
STAMPS COM 888 434 0 CA
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 449398
Z TEJAS GATEWAY 1 05 PHOENIX AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744

21.41
an-annumlulluulwsnnnuuuuolunu
lunlul l ln ls-sunamin-
n n - u - n - : u- l a - | n : | -- a l u m n u -
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USA BARCELONA REALTY ADVISORS, LLC
October 31, 2013

Page: 5
XXXXXX3203

Withdrawals (cont.)
Date
10-21

Amount
145.61

10-22

10-23

15.00

2,500.00

10-25 156.74

10-25 79.99

10-25 99.98

10-25 6,224.53

'10-28 131.35

10-3o 34.90

10-31

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 400175
VILLAGE TAVERN 8 SCOTTSDAL AZ
XXXXXXXXXXXX8744
Direct S/C
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL475542
HERMOSA INN PARADISE AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
WWW NEWEGG COM 800 390 1 CA
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
WWW NEWEGG COM 800 390 1 CA
XXXXXXXXXXXX8744
Preauth ACH Debit
PAYROLL SERVICE BSXZ
131025 ssxz 3SXZ
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
xxxxxxxxxxxxa 7 4 4
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 473309
JERSEY MIKES SUBS 9004 SCOTTSDAL AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 444500
OFFICE MAX SCOTTSDAL AZ
XXXXXXXXXXXX8744

51.79

nnwnunwnulu
w a n - n a m a n
ntnnaum-nun
nnunununuus
- u u u u u u u
a u n n n n u n u l
- I J I H U K I I I N I
w t l i t l l l l l l i l i l
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Date
10-10
10-11
10-14
10-15
10-16
10-17
10-18

Balance
55,500.11
54,763.00
52,826.36
51839.98
50,955.53
30,541 .15
29,557.82

I
I

USA BARCELONA REALTY ADVISORS. LLC
October 31, 2013

Page: 6
XXXXXX3203

Checks (° Skip in check sequence, R-Check has been returned, + Electronified check)

Date
10-07
10-07
10-07
10-03
10-03
10-07
10-14
10-14
10-11
10-04
10-03

Number
1154
*1155
1156
1157
1158
1159
1160
1161
1162
1163
1164

Amount
600.00

7,500.00
6,164.00
1,500.00
2,026.00
2,992.00

518,00
723.00
370.80

6,011 .53
6,500.00

Date
10-02
10-03
10-07
10-03
10~03
10-04
10-10
10-22
10-23
10-18

Number
1165
1166
1167
1168
1169
1170
1171
1172
1173
1174

Amount
5.00000

11 ,150-00
4,500.00

10,000.00
323.44

1,561 .10
4,200.00

760.56
1,582.27

885,43

Date
10-16
10-15
10-17
10-17
10-14
10-11
10-17
10-17
10-30
10-30

Number
1175
1176
1177
1178
1179
1180
1181
1182
1183
1184

Amount
907,53
511 .38

6,535.99
904.84
695.64
254.65

1,928.15
10,000.00

206.64
1,000.00

Daily Account Balance
Date
09-30
10-01
10-02
10-03
10-04
10-07
10-08
10-09

Balance
12,546.51
82,501 .51
77,469.40
95,844.93
88,272.30
66,259.22
60,034.70
60,010.12

Date
10-21
10-22
10-23
10-25
10-28
10-30
10-31

Balance
29,390.80

128,615.24
124,532.97
117,971 .73
117,840.38
116,598.84
116,547.05

uunlnuunnlmum;-nuannum-uv:1lu-llunln
an1ual-v1*us-nun:Mann--nn

ACC001165
FILE #8503
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Johnson Bank values our relationship with you. Whether your needs involve banking, investments,
insurance or trust, we want to do more for you by offering the best products and services to meet your
financial goals .

Small' Business Solutions:

an-nunsnoun-anan-annaannum-»\:naman-minimum

IQHNSON
B A N K.

006361 MJBD011202 000000000
USA BARCELONA REALTY ADVISORS, LLC
7025 N SCOTTSDALE SUITE 160
SCOTTSDALE AZ 85253

Summary of Account Balances
XXXXXX3203 Smal\ Business Solutions

p.o. Box 547
Racine, Wl 53401-0547

For personal assistance, call: Jodie H Williams, 480-367-2742

Last statement: October 31, 2013
This statement: November 30, 2013
Total days in statement period: 30

Page:  1
XXXXXX3203
(0)

Johnson Bank
8700 N Gained Center Dr
Scottsdale AZ 85258
www.johnsonbank.com

A

$ 73,237.13

xxxxx

Statement Period from 10-31-13 through 11-30~13

+
Starting Balance
Deposits
Checks & Withdrawals
Service Fees
Ending Balance

U

Q

an-

116,547.05
50,000.00
93,309.92

.00
73,237.13

Deposits
Date
11 -25

Description
Incoming Wire
WIRE/IN 9004
78;ORG NCY C HAIMSON REVOCABLE;
REF 00060263295557 19

Amount
50,000.00

Withdrawals
Date
11-06

Amount
78.10

-n-naarunmann-anon-nnmau
nnuunllnnnnauaunuun

11-06

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 401339
MICHELINAS ITALIAN CUSINPHOENIX AZ
XXXXX XXXXXXX 8744

91.57

l l

A C C 0 0 1 1 6 6
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Your register
balance

Ending balance
on statement

®

Add Interest
credited and other
increases (*)

®

Add deposits made
but not shown on
this statement (+)

Subtotal Subtotal

®

Subtract service
charge and other
deductions (~)

@

Subtract checks
outstanding (if
checking account)
and withdrawals not
shown (-)

Adjusted register
balance

Adjusted statement
balance

Ill

l̀
\

Page: 2
To help
Balance
Your
Account

How to balance your statement
1 Add m your register balance any automatic deposit and any interest paid.
2. Subtract the monthly service charge and any other charges rel previously

dadudod from your balance.
List and add the amount of all deposits entered in your register that are not
shown on your statement

4. List and subtract any checks/withdrawals you have issue which have not been

said.
s. Calculate your adjusted balance in SaM column.
s. If the adjusted statementbataneed and the adjusted register balance are the

same, your account is in balance.

1.
2
3.

If your ad j us ted register and  bank statement balances  do not  agree
Review Iasi month's slatemen! to make sure any differences were corrected.
Check additions and sublrernions in your register.
Compare me amount <>1 each check and deposit with the amount recorded in
your register and on this statement.

4. Make sure all outstanding eheckslwiMdrawaM have been Usted
5, Make sure that each paid checldwiihdrawal you received with your slaiemen!

has been recorded in your register.
6. Make sure (hat all electronic fund \transfers (W any) are \isled.

In Case of
Errors Or
Questions
About
Electronic
Transfers

ti you think your statement or receipt is wrong, or if youneed more Inform son about a transfer listed on this statement or receipt please tslephcne or write us using
the telephone number or address listed an the front at this statement as soon as posstbte. We must hear from you no tater than 60 days after we send you the FIRST
statement on which the problem or error appeared

1 Tell us your name and account number
2 Describe the error or the transfer you are unsure aboul_ and explain as clearly as you can why you believe it is an error or why you need more information.
3. Te\l us !he dollar amount in question.

If you tell us orally, we may require that yousendus your complaint or question in writing within 10 business days.

We will determine whether an arm occurred within 10 days after we hear from you and Witt connect any error promptly. ll we need more time, however, we may take
up to 45 days to investigate your complaint or question. If we decide to do this, we will credit your account within 10 business days for the amount you think is in
error, so that you wilt have the use of the money during the time it takes us to complete our investigation. If we ask you to put your complaint or question in writing
and we do not receive it within 10 business days, we may not credit your account.

The 1G-day perirxis in the preoed'mg paragraph may be extended lo 20 business days if the error involves a transfer to or from the account within 30 days after the
first deposit to the account was made.

K the error Involves an electronic transfer from your account to buy goods or services, or a transfer initiated outside of the United States or a transfer that occurred
within 30 days after the first deposit to the account was made. the time period for investigation of an alleged error wilt be 90 days in place of 45 days.

-n-annumallluilnnnunll l - s w o r n :annum-ua:- a n - n u nuuuuulunnnlu
- u n u s u a l !

We with tell you the results within 3 business days after completing our investigation. If we decide that there was no error, we will send you a written explanation.

You may ask for copies of the documents That we used in our investigation.

ACC001167
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USA BARCELONA REALTY ADVISORS, LLC
November 30, 2013

Page: 3
xxxxxxszoa

Withdrawals (cont.)
Date
11-07

Amount
75.45

11-07 116.28

11-08 113.84

11-08 6,224.52

11-12 54.61

11-14 144.61

11-15 39,99

1t-18 15.99

11-18 35.00

11-22 139.06

11-22 6,224.53

11-25

11-25

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 498894
NEWTEK TECHNOLOGY SERVIC602 54941 AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL444574
OFFICE MAX SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMlNAL 412942
SCOTTSOALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Preauth ACH Debit
PAYROLL SERVICE SSXZ
131108 3SXZ 3SXZ
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 432300
BOBBY S RESTAURANT SCOTTSDAL AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
VWVW NEWEGG COM 800 390 1 CA
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
STAMPS COM 888 434 0 CA
XXXXXXXXXXXX6722
POS (Pin)
POS PURCHASE TERMINAL 700
CHEVRON/PWI #640- EHRE EHRENBERG AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Preauth ACH Debit
PAYROLL SERVICE 3SXZ
131122 3SXZ SSXZ
Direct S/C
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 423168
AJ S 063 SCOTTSDAL AZ
XXXXXXXXXXXX8744

15.00

166.39
uunsvuunuinuumuanllnulwwln u u u
Unlnuunlulul- m a m m an r u u u u u nr u n a w a -nnnaunnuw
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USA BARCELONA REALTY ADvisoRs, LLC
November 30, 2013

Page: 4
XXXXXX3203

Withdrawals (cont.)
Date
11~25 Amount

150.74

11-25
127.95

11-25
502.07

11-26

Description
Debit Card Purchase
MERQHANT F3LJRQ_HASE TE_RMlNAL 423168
AJ S 063 SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 422443
ROARING FORK SCOTT SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 476930
TOTAL WINE AND MOR E 1007scoTTsDALAZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 442733
PARADISE BAKERY CAFE SCOTTSDAL AZ
XXXXXXXXXXXX8744

12.93

Checks (' Skip in check sequence, R~Check has been returned, + Electronified check)

Date
11-21
11-21
11-12
11-05
11-05
11-05
11-06

Number
1125

~1128
*1185
1186
1187
1188
1189

Amount
1,000.00

400,00
885.43

6,011.53
20,000.00

283.75
5,000.00

D a t e
11-04
11 - 04
11 - 01
11-01
11 - 04
11 - 04
11 - 06

Number
1190
1191
1192
1193
1194
1195
1196

Amount
11,850,00

474.37
8,500.00
2,237.28
4,200.00

10,000.00
211 .19

Date
11-04
11-04
11-06
11-14
11-25
11-25

Number
1197

*1199
1200
1201
1202
1203

Amount
1,360.30
1,015.60

522.00
4,529.84

250.00
250.00

Daily Account Balance
Date
10-31
11-01
11-04
11-05
11-06
11-07

Balance
116,547.05
105,809.77
76,909.50
50,614.22
44,711 .36
44,519.63

Date
11-08
11-12
11-14
11-15
11~18

Balance
38,181 .27
37,241 .23
32,566.78
32,526.79
32,475.80

Date
11-21
11-22
11-25
11-26
11 -30

Balance
31 ,075.80
24,712.21
73,500.06
73,237.13
73,237.13

-n-mum
lnlulunuununun
a v n n n n n n
cuuuuuum uu
- a n u -
a n n u m -

*
a n n u m - a n

ACC001169
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Johnson Bank values our relationship with you. Whether your needs involve banking, investments,
insurance or trust, we want to do more for you by offering the best products and services to meet your
financial goals .

Small Business

nu»alas-an-ln

-an:-anin-uns:
dullnnnsunalumnu-

]OHNSO_N
B A N K.

007241 MJBD010102 000000000

USA BARCELONA REALTY ADVISORS, LLC
7025 N SCOTTSDALE SUITE 160
SCOTTSDALE AZ 85253

Summary of Account Balances
XXXXXX3203 Small Business Solutions

P.O. Box 547
Racine, WI 53401-»0547

For personal assistance, call: Jodie H Williams, 480~867~2742

Page:  1
xxxxxx3zo3
(0)

Johnson Bank
8700 N Gainly Center Dr
Scottsdale AZ 85258
www,johnsonbank.com

Last statement: November 30, 2013
This statement: December 31, 2013
Total days in statement period: 31

$ 101,254.16

Statement Period from 11-30-13 though 12-31-13

+
Starting Balance
Deposits
Checks & Withdrawals
Service Fees
Ending Balance

0

iv

73,237.13
125,650.00
97,622.97

.00
101264.16

Deposits
Date
12-02
12-30

Description
Deposit
Incoming Wire
w I R E n n 2 4 0 0 s
02§ORG RODNEY L EA VES

Amount
650.00

125,000.00

Withdrawals
Date
12~04

Amount
22.50

unansw-ullnnvu-unwma:-uwas-nunsaluminum-

12-05

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744

71.30

ACC001170
FILE #8503
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Your register
balance

Ending balance
on statement

®

Add interest
credited and other
increases (*)

®

Add deposits made
but not shown on
this statement (+)

Subtotal Subtotal

®
Subtract service
charge and other
deductions (-)

@

Subtract checks
outstanding (if
checking account)
and withdrawals not
shown (-)

Adjusted register
balance

Adjusted statement
balance

x

l
a

Page:  2
To help
Balance
Your
Account

How to balance your statement
L Add lo your register balance any authcmatk: deposit and any intsres\ paid.
2. Subtract the monthly servkzs charge and any other charges not previously

deduc\e¢ from your ba\arwce.
List and add the amount of all deposits entered in your register that are not
shown on your siatemarn,

4. List and subtract any checkslwi\h<1rawals you have issued which have not been
paid.

s. Calculate your adjustedbalance in each column.
6 H the adiustad smomanl balanced and the sdjusleei ragisxsr balance are the

same, your account Is in balance,

1
2.
3.

if  your adjusted register and bank statement balances do not agree
Review last month's statement to make sure any differences were corrected.
Chedx additions and subtractions in your register.
Compare the amount at each check and deposit with the amount recorded in
your register and on this statement

4. Make sure al\ outsianarng decks/wi\hdrawa\s have been 1is\ed.
5 Make sure that each paid check/withdrawal you received with your statement

has been recorded in your register.
e. Make sure (hat at! electronic fund transfers (if any) are listed.

in Case Of
EfT'ol"s Or
Questions
About
Electronic
Transfers

If you think your statement or receipt is wrong. or if you need more information about a transfer listed on this statement or recsiat please telephone or write us using
the telephone number or adclress listed on the front of this statement as soon aspossible. We must hear from you no later than 50 days after we send you the FIRST
statement on who the problem or error appeared.

1. Tell us your name are! aocoum number.
2, Describe the error or the transfer you are unsure about, and explain as clearly as you can why you believe it is an error or why you need more informaiéon,
B. Teil us the dollar amwni in question.

If you tell us orally, we may require that you send us your complaint or question in writing within 10 business days.

We wm determine whether an error occurred within 10 days after we hear from you and will correct any error promptly If we need more time, however, we may lake
up to 45 days to investigate your complaint or question. n we decide to do this, we will credit your account within 10 business days for the amount you think is in
error, so that you will have the use of the money during the time it takes us to complete our investigation. Lr we ask you to put your complaint or question in writing
and we do not receive it within 10 business days, we may not credit your account.

The 10-day periods in the preceding paragraph may be extended to 20 business days it the error involves a transfer to or from the account within 30 days after the
first deposit ro the account was made

if the error involves an electronic transfer from your account to buy goods or services, or a transfer initiated outside of the United states or a transfer that occurred
within 30 days after the first deposit to the account was made, the time period for investigation of an alleged error will be 90 days in place al 45 days.

lalnlvl-ll!uunuuwu--wnunuula
-lllhnvlllup--svnsmall-ulllnunansw-

We will tell you the resiNs within 3 business days after completing our investigation, If we decide that there was no error, we will send you a written explanation.

you may ask for copies of the dowmenls that weused in our investigation.

ACC001171
FILE #8503
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USA BARCELONA REALTY ADVISORS, LLC
December 31, 2013

Page: 3
XXXXXX3203

Withdrawals (cont.)
Date
12-06

Amount
85.03

12-06 643.60

12-06 50.00

12-06 24.58

12-09 75.45

12-09 149.15

12~12 28.66

12-13 192.01

12- 26.17

12-'13 48.50

12-16 41.00

12-16 13.70

nnnnuunslllualum-nunsw - m u m¢-muwulu-a n n u m : -n n l l u l l l u nmtllhtlllillwwwnnnIurw
12-16

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 449398
ESET WWW ESET COM 866 343 3 CA
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
SOUTHWES 526217 539516800 435 9 TX
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
SOUTHWES 526063 791005800 435 9 TX
XXXXX XXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 498894
NEWTEK TECHNOLOGY SERVIC877 32346 AZ
XXXXX XXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 423168
AJ s 063 SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412042
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 475542
BURBANK AIRPORT FO OD ANDBURBANK CA
XXXXXXXXXXXX8744
Pre auth ACH Debit
BUSONLINE P/R PR TAX ADJ
131213
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
BARRIO CAFE T43003 8236 PHOENIX AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
vvwvv NEWEGG COM 800 390 1 CA
XXXXXXXXXXXX8744

357,48

ACC001172
FILE #8503
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USA BARCELONA REALTY ADVISORS, LLC
December 31, 2013

Page: 4
XXXXXX3203

Withdrawals (cont.)
Date
12-16

Amount
12.57

t2-16 15.99

12-18 2,000.00

12-18 44.34

12-19 106.52

12-23 52.01

12-26 37.82

12-30

12-30

15.00

95.70

12-30 423.46

12-30 44.75

12-31

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
VWV\N NEWEGG COM 800 3901 CA
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 469216
STAMPS COM 855 608 2 CA
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 475542
HERMOSA INN PARADISE AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
FEDEX 448008469 800 46333 TN
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 443523
SKYLINE COMMUNICATE ION 650 738 0 CA
xxxxxxxxxxxx8 7 4 4
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
FEDEX 448421693 800 46333 TN
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
FEDEX 448904345 800 46333 TN
XX XXXXXXXXXX6 7 22
Direct S/C
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
xxxxx><xxxxxx8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 425477
BEN AND JACKS STEA K HO SCOTTSDAL AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
FEDEX 449204100 800 46333 TN
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PU RCHASE TERMINAL 476930
TOTAL WINE AND MOR E 1007SCOTTSDAL AZ
XXXXXXXXXXXX8744

431.31

:Ina-luulnllul

unnnlsunu

iv-unnlunue
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USA BARCELONA REALTY ADVlSORS, LLC
December 31, 2013

Page: 5
XXXXXX32D3

Checks (* Skip in check sequelCe. R-check has been returned. + ElectronWed check)

Date
12~10
12-04
12-04
12-04
12-02
12-06
12-04
12-04
12-oe

Number
1204

*1208
*1210
1211
1212
1213
1214
1215
1216

Amount
5,000.00

13,000.00
9,000.00
4,200.00
5,000.00
1,908,90
6,011 .55

415.50
885.43

Date
12-10
12-06
12-04
12-02
12-06
12-16
12-11
12-12

Number
1217
1218
1219

*1222
1223
1224
1225
1226

Amount
215.52

1,837.50
441 .56
650.00

1.923.84
863.60

1,375.00
395.53

Date
12-12
12-18
12-13
12-16
12-30
12-17
12~31
12-31

Number
1227
1228
1229
1230
1231
1232

*1239
*1243

Amount
449.73
308.37

5,000.00
2,172.68
1,259556

200.00
25,000.00
5,000.00

Daily Account Balance
Date
11-30
12-02
12-04
12-05
12-06
12-09

Balance
73,237.13
68,237.13
35,145.92
35,074,62
27,715.74
27,491.14

Date
t2-10
12-11
12-12
12-13
12-16
12-17

Balance
22,275.52
20,900.52
20,026.70
14,760.02
11,283.00
11 ,083 .00

Date
12-18
12-1 g
12-23
12-26
12-30
12-31

Balance
8,730.29
8,623.77
8,571 .76
8,533.94

131 ,695.47
wt ,264.16

nunuusunuu
mnuvnuu-m
1un-u1u1n1
uluunuunn
ammonium
n1na-mu1 n
unnlawlnuuuus
e lu u n n lu wlu
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Johnson Bank values our relationship with you. Whether your needs involve banking, investments,
insurance or trust, we want to do more for you by offering the best products and services to meet your
financial goals.

n

l bunsun-tn&l--01-nu

JQHNSQN
B A N 1<.

008029 MJBD010303 000000000

USA BARCELONA REALTY ADVISORS, LLC
7025 N SCOTTSDALE SUITE 160
SCOTTSDALE AZ 85253

Summary of Account Balances
XXXXXX3203 Small Business Solutions

p.o. Box 547
Racine, WI 53401 -0547

For personal assistance, call: Jodie H Williams, 480-367-2742

Johnson Bank
8700 N Gainly Center Dr
Scottsdale AZ 85258

johnsonbanknom

Last statement: January 31, 2014
This statement: February 28, 2014
Total days in statement period: 28

Page: 1
XXXXXX3203
(0)

139,871.89

in

Statement Period from 01-31-14 through 02-28-14

-

-

Starting Balance
Deposits
Checks & VWthdrawals
Service Fees
Ending Balance

3,705.34
175,000.00
38,833.45

.00
139,871.89

Deposits
Date
02-18 Amount

40,000.00003
BERT J KE RRIGAN;REF 0000680

02,19
5,000.00

02-19
5,000.00

02-28

Description
Incoming Wire
WIRE/IN
26;ORG
049727987
Incoming V\Are
w I R E n n § 0 o 0 s
95;oRG ROBERT J KE RRIGAN
Incoming
WlRE/IN- 0003
98;ORG RJKSR LLC
Incoming Vere
w I R E n n j 9 o o 2
76;ORG RODNEY L EA VES

125,000.00

ulllnn-nunllhnulnuuu
u-lu-one:

ulvunuuuu

ACC001179 EXHIBIT
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Your register
balance

Ending balance
on statement

®

Add interest
credited and other
increases (+)

®

Add deposits made
but not shown on
this statement (+)

Subtotal Subtotal

®

Subtract service
charge and other
deductions (~)

©

Subtract checks
outstanding (if
checking account)
and withdrawals not
shown (-)

Adjusted register
balance

AdjlJ$I8d statement
balance

4

Page: 2
To help
Balance
Your
Account

How to balance your statement
1. Add to your regialar balance any automatic deposit and any interest paid.
2. Subtract the monthly service change and any other charges not previously

deducted from your balance.
List and add the amount of all deposits entered in your register that are not
shown on your stalsment.

4. List aha subtract any checttslwithdrawals you have issued whichhave not been
paid.

5. Calculate your adjusted balance ineach column.
s. If the adjusted statement balanced and the adjusted register balance are the

same, your account is in balance.

If your adjusted register and bank statement balances do not agree
1. Review last month's statement to make sure any differences ware corrected,
2. Chuck additions art subtractions in your register.
a. Compare the amount of each check and deposit with the amount recorded in

your register and on this statement.

4. Make sure aU ou\s\af\ding the¢ksA~nh drawais have been lisped.
5. Make sure mum each paid check/withdrawal you received with your statement

has been recorded in your register.
6. Make sure that all elec4ron§c fund transfers (if any) are listed.

In Case Of
Errors Or
Questions
About
Electronic
Transfers

ll you think your stalomanl of receipt is wrong, of if you med man information about a lrsnslar listed on this stslement or receipt please lelephorln or write us using
me lelephons number of address lisle on the front of this statement as soon as possible We mus! hear from you no later than 60 days oiler we sand you the FlRST
siaismoni on which the problem or error appeared.

1. Tell us your name and acoounl number.
2. Describe the error or the transfer you ate ungula about, and explain as clearly as you can why you believe it is an error or why you need more inform8ilon.
3 Tell us me dollar amount in question.

If you !ell us orally, we may rsqunre that you send us your complaint of question in writing within 10 business days,

We will determine whether an error occurred within 10 days after we hear from you and will cuffed any error promptly. If we need more lime. however, we may take
up to 45 days to invastigais your compiainl or question. If we decide to do this, we will credit your account within 10 business days for the amount you think is in
error, so that you will have the use of the money during the Me it takesus to complete our investigation. If we ask you Io put your complaint or question in writing
and we do not receive it within 10 business days, we may not credit your account.

The 1D~day periods in the preceding paragraph may be extended lo 20 business days If the error involves a transfer to or from the account within 30 days after the
fast deposit in \he account was made.

U the error involves an electronic transfer from your amount to buy goods at services, of a transtsr initiated outside of the United States or a transfer that occurred
within 30 days after the first deposit to the account was made. the time period for Investigation at an attested error will be 90 days fn place or 45 days.

Raman:-un

-_
We iii veil you \he vesuits within 3 business ziays after completing our investigation. If we decide that there was no error, we will semi youa written sxpianalion.

you may ask for copies of the documents that we used in our investigation

ACC001180
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USA BARCELONA REALTY ADVISORS, LLC
February 28, 2014

page: 3
XXXXXX3203

Withdrawals
Date
02-03

Amount
19.67

02-03 82.00

02-04 10.77

02-07 75.45

02.07 88.36

02-12 117,44

02-12 8.12

02-14 207.44

02-18

02-19

02-19

02-20

15.00

15.00

15.00

27.35

02-24 271.01

02-26

Description
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
FEDEX 451863979 800 46333 TN
XXXXXXXXXXXX6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 475542
LONS AT THE HERMOS A PARADISE AZ
XX XXX XXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 405523
WILDFLOWER BREAD 1 4 SCOTTSDAL AZ
XX XXX XXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 498894
NEWTEK TECHNOLOGY SERVIC877 32346 AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 401339
THE WHITE CHOCOLAT E GRILPHOENIX AZ
XXXXXXXXXXXX8744
POS (Pin)
POS PURCHASE TERMINAL 33806699
USPS 0376620632 SCOTTSDAL AZ
XXXXXXXXXXXX 8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 315004
SAFEWAY STORE 20 32 SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 423168
AJ S 063 SCOTTSDAL AZ
XXXXXXXXXXXX8744
Direct SlC
INCOMING WIRE
Direct S/C
INCOMING WIRE
Direct S/C
INCOMING WIRE
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
FEDEX 453385195 800 46333 TN
xa<)o<xxxxxxxx6722
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 480166
LA PRIMA DONNA SCOTTSDAL AZ
XXXXXXXXXXXX8744
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 416407
FEDEX 453880594 800 46333 TN
XX XXX XXXXXXX 6722

43.00

ACC001181
FILE #8503
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USA BARCELONA REALTY AIJVISORS, LLC
February 28, 2014

Page: 4
XXXXXX3203

Withdrawals (cont.)
Date
02-26

Amount
25.37

02-27 61.41

02-28

02-28

Description
Debit Card Purchase
MERQ.HANj[_.EQRCHASE TERMINAL 490641
GODADDY COM 480 50588 AZ
xxxxxxxxxxxx8 7 4 4
Debit Card Purchase
MERCHANT PURCHASE TERMINAL 412942
SCOTTSDALE PLAZA R ESTA SCOTTSDAL AZ
xxx><x><><xxxxxe°/44
Direct S/C
INCOMING WIRE
POS (Pin)
POS PURCHASE TERMINAL 22948601
AJ'S #063 SCOTTSDAL AZ
xxxxxxxx><xxxe744

15.00

8.63

Checks (* Skip in check sequence, R-Check has been returned, + Elec1roni5ed check)

Date
02-20
02-20
02-18
02-21
02-18
02-21

Number
1249
1250
1251
1252
1253
1254

Amount
808.93

6,011 .53
863.64
345.00
77.36

1,447.89

Date
02-24
02-20
02~19
02-1 g
02-25
02-21

Number
1255
1256
1257
1258
1259
1260

Amount
4,254.41
5,242.20
2,172.68
2,961 .57

600.00
3,000.00

Date
02-24
02-19
02-21
02-24
02-19
02-25

Number
1261

*1263
1264
1265
1266
1267

Amount
3,000.00
1 ,500.00
2,334.00

608.22
500.00

2,000.00

Daily Account Balance
Date
01 -31
02~03
02-04
02-07
02-12

Balance
3,705.34
3,603.67
3,592.90
3,429.09
3,303.53

Date
0244
02-18
02-1 g
02-20
02-21

Balance
3,096.09

42,140.09
44,975,84
32,885.83
25,758.94

Date
02-24
02-25
02-26
02-27
02-28

Balance
17,625.30
15,025.30
14,956.93
14,895.52

139,871.89

nnnnnuuulu
uuuuuuuuuss
M - M M 1
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GFX message Print - message Inquiry Ni splay Dialog Box

User: pmcclure Bank: ALLIANCE BANK Date: 03/26/15 11:26:40

Message S'atus: PNRM
Seq Num: 2014093004300D
Fay Method: FED Input
Date Recvd: 04/03/2014 13:23:21

Related Seq num:
Massage ID: FTR811

Value Date- 04/03/2014

Sender: 121000248
Amount: 8100,000.00
Debit info --

Sadr: 121000248
Nana: WELLS FARGO aux,
Addrlz
Add.Y.'2:
Addr3:
ISdd1:'4 :

NA

Credit info
Account :
Name :
Addrl :
Aaarz :
Addr3 :
Addr4 :

- 8 8 7 0 I!1St:: 02 Br: 03
USA BARCELONA REALTY zanvxscas
7025 N SCO1"1°SDAb!:} Rl) 3160
scorfrsonma Hz 85253

Type: DA

Advice :
Category:

Dept : DE8"T1
.binesheet :

Trancode :
Create Template:

message Text :

Msg Disk
Acc Time
OMAD
Msg Type
IMAI
Amount
Sender DI
Sadr Ref
Rcvr DI
BUS Fun:
BN?

ROB
ORG

XFT811
{1100}3Q? N
{1110}04031623?T03
(1120]20140403L1LFB71C00027304031623FT03
(1510)1000
(1520)20140403I1B7031R037345
{2000J000010000000
{3100}121000248NELLS Fnnso SF*
(332012014040300108434*
{3400I 122105980WEST8RN ALLIANCE*
(3600}CTP
[4200] 8870*
USA BARCELONA REALTY ADVISORS LLC*
{4320}0000457093399623*
lscool 8758*
JPSTEWARTENTERPRISBS LLC*

051 fsoomns BOB z<.=:tuucAn~

EXHIBIT

ACC001537
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Gt-"x Message Print - Message Inquiry Display Dialog Box

User: prncclure Bank: ALLIANCE BANK Date: 03/26/15 11:26:40

message Status: ?FIRM
Seq Hunt: Z0141060030600 Related Seq Num:
Pay Method: FED Input Message ID: FTR811
Date Recvd: 04/16/2014 11:23:42 Value Date: 04/16/2014

Sender:
Amount :
Debit: inf

Sadr :
Name :
Addrl z
Add:2 :
Add*3 :
Add:4 :

121000248
sec, 000 l 00

121000248
t-:anus FARGO BANK, NA

Credit in to
Account :
Name :
A8d:1 :
Auarz :
Addr3 :
Addr4 :

_ 8 3 7 0 Inst: oz Br: 1130
USA BAM8LQNA REALTY .RDVISORS
'1025 N scor'rsDA1.a RD #160
SCOT'i'SDAL&1 As 85253

Type: Do

Advice:
Category~

Dept : DEPT;
Linesheet c

Trancode :
Create Template :

Message TexL:

Msg Disk
Acc T=me
OMAD
Msg Type
Imam
Amount
Sender DI
Sadr Ref
Rcvr DI
Bus Fund
BNF

ROB
ORG

-

XFT811
{1100}30P N
[1110}04"61413FT03
11120}20140416L1LFB71C00019704161413FT03
{1510)1000
11b20}20140416I1B7031R029254
(2000}000005000000
[3100}121000248WE8LS FARGO SF*
{3320}2014041600092717*
I3400l 12210s98oussraax ALLIANCE*
{3600lCTP
(42001 8870*
use BARCELONA REALTY ADVISORS LLC*
I4220}000002609'
(50001 8392*
VANTAGE RETIREMENT PLANS LLC*
As AGENT FDR QQ$T0DIAW F"CO*

OBI
As

\6000}vnn'rAGt8 FBO RICHRRD ANDRAUE IRA"

Acc001538
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AFFIDAVIT OF CUSTODIAN OF RECORDS

STATE OF >
) as.

)County of

The undersigned hereby declares, under oath, that the following statements are true :

1. I am over the age of eighteen, have personal knowledge of the facts set forth

below, and am competent to testify

2. I am the duly authorized Custodian of Records of

SGN Q §3A=~Ct<
3. I have the authority to certify said records.

4. The records submitted herewith are true copies of all records under my possession

or control responsive to the Subpoena directed to the Custodian of Records of the entity

identified in paragraph 2 above.

5. The records were prepared or obtained by personnel or representatives of the

entity or persons acting under the control at personnel or representatives of the entity identified

in paragraph 2 above in the ordinary course of business at or near the time of the act, condition,

or event in said records.

6. The records are kept in the course of regularly conducted business pursuant to the

regular practice of the entity identified in paragraph 2 above.

Custodian of Records

SUBSCRIBED and SWORN to before me this { \ day of

a'4w 3.,<~.Q, GouldsWl LQ.
9 20L5by

My commission Expires:
1 ?>-2.0\ Q

(seal)

-=< @
NETY PUBLICM

4 8
= s=  * M *~ =
32 BEGGI 5
34 988'

%9.c.¥,&i°-

\\\\111111
'\\Y P/%

4 ROSEANn

r

EXHIBIT

S -In
Aumrr (EU

ACC005374
FILE #8503

H H ll l l



101-INSQN
B A N K.

P.O Box 547
Racine. WI 53401-0547

19

Page: 1
XXXXXX4775
(0)
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BARCELONA ADMINISTRATION COMPANY LLC
11419 N CENTURY LN
SCOTTSDALE AZ 85254

Last statement: February 28, 2013
This statement: March 31, 2013
Total days in statement period: 31

Johnson Bank
8700 n. Gainly Center Drive
Scottsdale, AZ 85258
}ohnsor1bank.com

Johnson Bank values our relationship with you. Whether your needs involve banking, investments,
insurance or trust, we want to do more for you by offering the best products and services to meet your
financial goals.

For personal assistance, call: Jodie H Williams, 480-367-2742

Summary of Account Balanees
XXXXXX4775 Small Business Solutions $ 119.884.88

Small Business Solutions Account' XXXXXX4775

Statement Period from 02-28-13 through 03-31-13

Starting Balance
Deposits
Checks & Withdrawals
Service Fees
Ending Balance

6-155.79
250.000.00
136270.91

.00
119.884.88

Deposits
Date
03-11

AmountDescription
Incoming Wire
w I R E n n - 0 0 0 4
34;ORG RODNEY L EA VES

250,000.00

Withdrawals
Date
G3-04
03-08
03~11

Amount
2,000.00
2,000.00

15.00

03-13

Description
Tele Trans No Chg
Debit Memo
Direct S/C
INCOMING WIRE
POS (Pin)
POS PURCHASE TERMINAL 03770630
NWS STAPLES, INC. 261 PHOENIX AZ
XXXXXXXXXXXX2572
Debut Memo

60,10

03.14 12,500.00

ACC005392
EXHIBIT

FILE #8503 S'[S§
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CERTIFICATE OF CUSTODIAN OF RECORDS

STATE OF NEVADA]

as:

COUNTY OF CLARK)

now COMES ` <`o\Q` _ -_ _ ,who after being duly sworn, deposes and says:

1) e t is the employee of the bank and in such capacity

is a custodian of the records of the institution;

2) That the institution is licensed to do business as a bank in the State of Crl2q<v"s. :

3) That on the \**T" dayof ".§-»,\ 4 2 ¢ \ 8 the deponent was

served with a subpoena in connection with the above entitled cause, calling for

the production of records pertaining taU¢t=$\ &¢=r'c.s.\~ NR Q 8~.\.ll\»¢~,>44,4

4) That the deponent has examined the original of those records and has made a true

and exact copy of them and that the reproduction of them attached is true and complete;

5) That the original of those records was made at or near the timeof the acts, events,

conditions or opinions recited therein by or from information transmitted by a person

with knowledge in the course of a regularly conducted activity of the deponentorthe

office or institution in which the deponent is engaged.

!\s=»v~ \ P
That the begone

I declare under penalty of perjury that the foregoing is true and correct.

4.

Executed on `\ * 2"¢ \S
(DATE)

\*-.../

this

SUBSCRIBED*\ND SWORN TO BEFORE ME,

am MYday of ,zo 4"-

.Ill

SHONA DEMPSEY
Notch Public Stain M Nevada

No. 14.14641- .
My 41999, exp. Aug. 22, 2018

NOTARY PUBLICin and for said County and State

My appointment expires: /MM

z E ' l " ' " "

ACC006087
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Robert Kerrigan

From: Dick Hark fs [dlck.harkins@-
Sent: Friday, January 11, 2013 9:35 AM
To: bob kerrigan

EXHIBIT

.S-l7o
Bob; does this help

Your client, if our investment partner, would be a part of Barcelona Administration Company, the advisor to USA Barcelona
Realty Trust.

Richard Harkins - President and Director, and will serve on the Executive Committee. Through his leadership, Barcelona has
been fostered from a concept to an operating company with a primary focus on acquiring and owning properties. Mr. Harkins
focus is on executive management, developing business relationships with major franchisees of Marriott, Hilton and other top
brand properties and the capital needs of the Company. Mr. Harkins' business career began with 13 years in equity finance, land
acquisition and executive management with Gull Oil Real Estate Development Corporation and Cardinal industries. Sinoe 1987,
he has been involved in the real estate industry in the development at high-end daily fee goth courses, and over the period 2002
'through mid-2009 in the creation and executive management of Arizona Village Communities Operating Company, Inc. ('AVC"),
a land development, luxury community developer and real estate investment company. Mr, Harkins has been involved as the
responsible executive in the acquisition at sites and the financing of over 170 limited service hotels, over 550 apartment
communities and the assembly of over $2.5 billion dollars of public and private equity and debt capital. Mr, Harkins is a University
of Alabama graduate with a degree in accounting. He served over nine years of active duty in the US Navy with specialties in
radar, and related electronic warfare systems. He is proficient in the design and implementation of organization and tinanciat
structures for complex organizations, including RElTs.

George T. Simmons Ill - He will serve as a Director and member gt the Executive Committee. Mr. Simmons is a self-employed
business Advisor, consultant, independent director, and private Investor, with 45 years of business experience in semiconductor
and electronic components industries, retail and restaurant establishments, and real estate holding companies. His background
also includes substantial international business experience. Mr. Simmons is a graduate of the University of Nebraska and
completed post~graduate work at both the University Of Nebraska and Arizona State University. Mr. Simmons has 22 years al
executive management tenure in large corporations such as Intel, Molorda, Oki Electric (Japanese) and Daimler-Benz
(German). as well as entrepreneurial experience from the co-founding of seven business enterprises between 1985 and 2005.
Businesses co-founded by Mr. Simmons include two real estate holding companies, three restaurants, a small retail chain and a
semiconductor manufacturing Company operating in Taiwan and mainland China. Mr. Simmons continues to maintain his
original ownership position in four of these business enterprises that he co-founded; three have been sold. Currenl'y,
Mr Simmons provides consulting and Advisory services through his Company, Simmons and Associates, LLC, primarily to U.S.-
based companies wishing to do business in Asia. Mr, Simmons was a director of Arizona Village Communities Operating
Company

Bruce Orr - - He will serve as an Advisor to _me board of directors. Mr. Orr is currently President of Bruce Orr and Associates,
LLC and is a lull Partner in District Development Partners, LLC. He has a background in Corporate Finance and Commercia
Banking and has been an active consultant to businesses throughout the Western U.S. for the last 22 years. He earned his MBA
from Pepperdine University and was trained in banking and finance while with wells Fargo Bank. He also has experience as a
general contractor building single family homes He has consulted for housing as well as commercial and industrial real estate
developers. He has vast experience in corporate finance, lnduding merger and acquisition, ESOP and real estate financing. Mr
Orr has spent the last six years working within hotel development. He has relationships with Hilton, Choice and Marriott Hotels.
He has spent four years developing relationships in Buena Park, California, where he and District Development Partners are
currently working on an expanded redevelopment at the entertainment district.

Allen Weintraub - Mr. Weintraub will genre as an Advisor to the board of directors. Mr. Weintraub had a long and distinguished
career in the financial services industry. Over the course of 18 years he managed over $120 million of assets for retail investment
clients for Merrill Lynch, us, and Prudential Securities. in 2005 Mr. Allen branched out on his own, consulting with several real
estate, healthcare, and technology companies to help them in their efforts to build brand and name recognition, market and raise
capital. In these last six years he has raised over $150,000,000 for private ventures in these industries. A native of Reading PA.
Mr. Weintraub has spent the last 29 years, and all of his business life in metropolitan Phoenix. He has served on the board al
directors of various charitable organizations. Mr. Weintraub will facilitate the fund raising, marketing, and investor relations

functions for USA Barcelona Realty Trust, inc. He has had significant success as an employee of several companies, assisting them in
raising capital and has raised over $100,000,000 in the past three years
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Karen Houle

From:
Sent:
To:
Subject:

Rch <r¢h9928@-
Thursday, April 28, 2016 3:39 PM
Paul Kitchen: Karen Houle
FW: meeting

Further update,

ldidn'tmeet Dick Harkens and Tom Simmons in January 8
was later, after the April 5, 2014 investment.

10"', 2014. l as out of town. So my meeting at their office

Rich

From: Rch [ma lto:rch9928@-]
Sent:Tuesday, January 07, 2014 7:24 PM
To: 'George T Simmons'
Subject:RE: meeting

Hello George,

Happy new year to you too.

My mobile number is

!'m out for the remainder of the week, going to the CES event in Las Vegas. Sorry, but t'm not in a position to make an
investment at this time.

Best regards,
Rich

From:
Sent: Tuesday, January 07, 2014 11:47 AM
To: Rich
Subject: meeting

George T Simmons [mailto:tsimmons@usabarcetor\ara.com]

Rich,

Happy New Year! I have misplaced your card, so I don't have your phone number. Please send me your number. Also, l'd
like to schedule time with you to come into the office this week to discuss our current capital raise and have you meet
more of our team. Do you have time on Wednesday or Thursday

Thanks,

Tom

G. Tom Simmons
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale. AZ 85253

Lr

l I l l Illlll



*

480.625.4355 Phone

a
mailto:tsimmons('a usabarcelonaraxom
wywvv usabar¢elonarealt~s ldvisos s com

U

The document(s) and/or fle(s) attached to, and the contents of this email is intended only for the individual or entity to
which it is addressed and may contain information that is privileged confidential, and exempt from disclosure under
applicable law. ./Ethe reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notQ'ied that any dissemination, distribution or copying of
this communication is strictly prohibited. If you have received this communication in error, please notyy us immediately
by telephone and email and delete this and any copies permanently from your system. This is not an offer of securities and
nothing contained herein should be construed as an ojkr to invest in securities or advice regarding investments.

2



From:
Sent:
To:
Subject:

FYI, past correspondence.

Karen Houle

Rch <r¢h9928@->
Thursday, April 28, 2016 2:57 PM
Paul Kitchen, Karen Houle
Barcelona past correspondence FW: Investment Update

A

From: George T Simmons [mailto:tsimmons@usabarcelonara.com]
Sent:Thursday, September 04, 2014 2:52 PM
To: Rich
Subject:RE: Investment Update

Hi Rich,

A very small amount came in in mid-August, but otherwise nothing has. Of the five investors on our current "potential
investor list", two are still active possibilities, but have not committed a date or amount. We are told that they may
invest at any time, but that has been the same message for 60 days. Unfortunately, we are out of operating funds at this
moment. At this time, we plan to announce and conduct a meeting for existing investors the week of 9/15 to explain the
situation and where things stand. More on that shortly.

We do have considerable interest in our HLC-1 Land Entitlement Fund from a number of large equity investors and are in
various stages of "selling/negotiating" with them. There are three serious large equity investors involved (one local, one
based in Washington DC and one based in Wisconsin, plus several others, who are reviewing our materials and may
show interest shortly.

Apart from these activities, we are working with two land owners in Scottsdale, two in Prescott and one in Tempe, and,

for the Scottsdale sites, are negotiating terms of an LOi to control the parcels while we conduct pre-contract due-
diligence, which costs money. in summary, we need operating capital badly, but we are doing everything possible to
raise it and to be prepared to move forward on several development projects when sufficient capital arrives.

Our original HLC~1 PPM called for raising S10 million to entitle 16 parcels; we have now revised the scope of that PPM to
$6 million for 8 parcels. The terms and timing are about the same.

certainly appreciate your interest (and concern). We are doing everything we know of to fix the capital shortfall. Any
ideas?

Thanks,

Tom

G. Tom Simmons

EXHIBIT

USA Barcelona Real{v Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale. AZ 85253
480.625.4355 Phone

el
mailto:tsimmons(i1>usabarcelonara.com
www.usabarcelonarealtvadvisors.com

\ >
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The document(s) and/orjile(s) attached to, and the contents of this email is intended only for the individual or entity to
which iz- is addressed, and may contain information that is privileged, confidential, and exemptjrom disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notyied that any dissemination, distribution or copying of
this communication is strictly prohibited [you have received this communication in error, please notyy us immediately
by telephone and email and delete this and any copies permanently./'rom your system. This is not an ojjizr of securities and
nothing contained herein should be construed as an ojl%r to invest in securities or advice regarding investments.

From: Rich [ ]
Sent: Thursday, September 04, 2014 1:53 PM
To: George T Simmons
Cc: Info
Subject: Investment Update

mailto:rich9928

Hello Tom,

Iwis wondering if you have an update on the finance issue with USA Barcelona. Did the planned money come in?

Thanks,
Rich Andrade

2
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Travel Expenses

$112.80
$76.80

189.60s

32.75s

Meeting October 6, 2012
Air Travel

U.S. Airways
Southwest Airlines

Total Air
Hotel

Hampton Inn - Scottsdale

219.60sU.S.

Meeting December 4, 2012
Air Travel

Airways

159.80s

Meeting January 15, 2013
Ar Travel

Southwest Airlines

$68.90
$68.90

137.80$

Meeting March 5, 2013
Ar Travel

U.S. Airways
Southwest Airlines

Total Air

287.80s

Meeting April 2, 2013
Air Travel

U.S. Airways

194.80s

201.34s

Meeting April 23, 2013
Air Travel

U.S. Airways
Hotel

Hilton Scottsdale Resort

sSub Total $ 1,423.49

¢

BRUCE ORR AND ASSOCIATES, LLC

borrl
,CA-

m

DATE

INVOICE

CLIENT

4/22/2013

# 4221301

Barcelona Realty Advisors
7025 N. Scottsdale Rd., Suite 160
Scottsdale, AZ 85253

Description Cost Pavement Received

TOTAL DUE so ,423.49

Note' Please make check navahle to Bruce Orr and Associates. LLC

EXHIBIT ACC007299 / FILE #8503

m ;



Travel Expenses

s 1,423.49

s 1,423.49

Outstanding Balance 4/22/13

Payment Received 4F23/13 (Thank You)

194.80$

MeetingMay15, 2013
Air Travel

U.S. Air

174.80s

Meeting June 18, 2013
Air Travel

U.S. Air

367.80s

Meeting July 2, 2013
Air Travel

U.S. Air

s 208.80

s 259.74

80.80
10.00
20.00

s
s
s

Office July 16 - 18, 2013
Air Travel

U.S. Air
Hotel

Hilton Scottsdale Resort
Car Rental

Enterprise Rent-A-Car
Gas

Meals

s 258.80

$ 234.42

80.80
10.00
84.00

s
s
s

Office July 30 - Aug. 1, 2013
Air Travel

U.S. Air
Hotel

Hilton Scottsdale Resort
Car Rental

Enterprise Rent-A-Car
Gas

Meals

sSub Total s 1,882.88

\

BRUCE ORR AND ASSOCIATES, LLC

borrl
,CA-

me
DATE

INVOICE
CLIENT

#

7/31/2013

7311302
Barcelona Realty Advisors
7025 N. Scottsdale Rd., Suite 160
Scottsdale, AZ 85253

Description Cost Payment Received

TOTAL DUE

Note: Please make check payable to Bruce Orr

$1,962.96

ACC007300 / FILE # 8503



TravelExpenses

s 1 ,423.49Outstanding Balance 4/22/13

s 1,423.49payment Received 4/23/13 (Thank You)

Meeting May 15, 2013
Air Travel

U.S. Air 194.80s

174.80

Meeting June 18, 2013
Air Travel

U.S. Air s

367.80

Meeting July 2, 2013
Air Travel

U.S. Air $

208.80s

259.74$

80.90
10.00
20.00

Office July 16 - 18, 2013
Air Travel

U.S. Air
Hotel

Hilton Scottsdale Resort
Car Rental

Enterprse Rent-A-Car
Gas

Meals

$
s
s

256.80s

234.42s

80.90
10.00
64.00

Office July 30 - Aug. 1, 2013
Air Travel

U.S. Air
Hotel

Hilton Scottsdale Resort
Car Rental

Enterprise Rent-A-Car
Gas

Meals

s
s
$

Sub Total s$ 1,962.96

BRUCE ORR AND ASSOCIATES, LLC

borrl
CA _

44
DATE

INVOICE
CLIENT

#

7/3112013

7311302
Barcelona Realty Advisors
7025 N. Scottsdale Rd., Suite 160
Scottsdale, AZ 85253

Description Cost Payment Received

TOTAL DUE

Note: please make check payable to Bruce Orr

$1,962.96

ACC007301 / FILE # 8503
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s 2,078.96

s 2,078.96

Travel Expenses

Outstanding Balance 7/31/13

payment Received 811113

s 287.80

s 234.42

80.90
10.00

s
s

Office Aug. 6 - Aug. 8. 2013
Air Travel

U.S. Air
Hotel

Hilton Scottsdale Resort
Car Rental

Enterprise Rent-A-Cer
Gas

Meals
Per Diem s 100.00

713.12Sub Total ss

BRUCE ORR AND ASSOCIATES, LLC

DATE

INVOICE

CLIENT

8/15/2013

8151303

Barcelona Realty Advisors
7025 n. Scottsdale Rd., Suite 1st
Scottsdale, AZ 85253

Description Cost Payment Received

TOTAL DUE $713.12

ACC007304 I FILE # 8503



s

Note: Please make check payable to Bruce Orr and Associates. LLC

ACC007305 / FILE # 8503
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FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER ANDCONSENT

no. 2015047151401

Department of Enforcement
Filutncinl Industry Regulatory Authority ("FINRA")

Rohcrl J. Kcrrigan, Re:~:lxm(lvu\
Registered Repwscntalive
CRI) No.268510

Pursuant to FINRA Rule 9216 of FiNRA's Code of Procedure, I, Robert J. Kerrigan, submit this
Letter of Acceptance, Waiver and Consent ('°AWC") tr the purpose of proposing a settlement of
the alleged rule violations described below. This AWC is submitted on the condition that, it'
accepted,FINRAwill not bring any future actions against me alleging violations based on the
same factual findings described herein.

1.

ACCEPTANCE AND CONSENT

A. I hereby accept and consent, without admitting or denying the findings, and solely

g
behalf of FINRA, or to which FINRA is a party, prior to u hearing and without an
adjudication of any issue of law or fact, to the entry of the following findings by
FINRA:

for the purposes of this proceeding, and any other proceeding brought by or 011

BACKGROUND

Keegan entered the securities industry in 1967 when he became registered as a General
Securities Representative. Other than two months in 1990, Kerrigan remained continuously
registered with various FINRA-member firms until he joined First Financial Equity Corporation
("FFEC") in 2008. Kerrigan terminated his employment voluntarily in August 2015.

Kcrrigan is currently not registered with any FINRA member but remains subject to FlNRA's
jurisdiction pursuant to Article V, Section 4 of FINRA's By-Laws.

RELEVANT DISCIPLINARY HISTORY

Kerrigan has no formal disciplinary history.

Ext-l\BIT

g, /vs
AUM! r TED

TO:

RE:

l I
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OVERVIEW

During its investigation into possible FINRA Rule violations by Kerrigan, FINRA staff sent a
request to Kerrigan for documents and information pursuant to FINRA Rule 8210. Kerrigan has
acknowledged that he received FlNRA's request and that he will not respond to that request or
otherwise cooperate with FlNRA's investigation at any time. By refusing to provide documents
and information as requested pursuant to FINRA Rule 8210, Kcrrigan violated FINRA Rules
8210 and 2010.

FACTS AND VIOLATIVE CONDUCT

In connection with FINRA's investigation into allegations against Kerrigan for participation in
undisclosed private securities transactions and outside business activities, on March 30, 2016
FINRA staff sent a request to Kerrigan for documents and information pursuant to FINRA Rule
8210. As stated in his April 18, 2016 letter to FINRA, and by this agreement, Kcrrigan
acknowledges that he received FlNRA's request and will not provide the requested documents
and information or otherwise cooperate with FINRA's investigation at any time. By refusing to
provide documents and information as requested pursuant toFINRA Rule 8210, Kerrigan
violated FINRA Rules 8210 and2010.

B. I also consent to the imposition of the following sanctions

A her l`rum ussnciuliun with any FINRA mvmhcv in any capacity

I understand that if I am barred or suspended from associating with any FINRA member, I
become subject to a statutory disqualification as that term is defined in Article III, Section 4 of
FlNRA's By-Laws, incorporating Section 3(a)(39) of the Securities Exchange Act of 1934
Accordingly, I may not be associated with any FINRA member in any capacity, including
clerical or ministerial functions, during the period of the bar or suspension (see FINRA Rules
8310 and 8311).

The sanctions imposed herein shall be effective on a dale set by FINRA staff. A bar or expulsion
shall become effective upon approval or acceptance of this AWC

II

WAIVER OF PROCEDURAL RIGHTS

I specifically and voluntarily waive the following rights granted under FINRA's Code of
Procedure:

A. To have a Complaint issued specifying the allegations against me

B. To be notified of axe Complaint and have the opportunity to answer the

I



*l
s.

allegations in writing,

c. To defend against the allegations in a disciplinary hearingbefore a hearingpanel,
to have awritten accordof the hearing made and to have a written decision issued;
and

D. To appeal any such decision to the National Adjudicatory Council ("NAC") and
then lo the U.S. Securities and Exchange Commission and a U.S. Court of
Appeals.

Further, l specifically and voluntarily waive anyright to claim bias or prejudgment of the Chief
Legal Officer, the NAC, or any member of the NAC, in connection with such person's or body's
participation in discussions regarding the terms and conditions of this AWC, or other
consideration of this AWC, including acceptance or rejection of this AWC.

I further specifically and voluntarily waive any right to claim that a person violated the ex parte
prohibitions of FINRA Rule 9143 or the separation of functions prohibitions ofFINRA Rule
9144, in connection with such person's or body's participation in discussions regarding the terms
and conditions of' this AWC,orother consideration of this AWC, including its acceptance or
rejection.

111.

OTHER MATTERS

I understand that:

A. Submission of this AWC is voluntary and will not resolve this matter unless and
until it has been reviewed and accepted by the NAC, a Review Subcommittee of
the NAC, or the Office of Disciplinary Affairs ("ODA"), pursuant to FINRA Rule
9216;

B. If this AWC is not accepted, its submission will not he used as evidence to prove
any of the allegations against me; and

C. If accepted:

1. this AWC will become part of my permanent disciplinary record and may
be considered in any future actions brought by FINRA or any other
regulator against me,

2. this AWC will be made available through FINRA's public disclosure
program in accordance with FINRA Rule 8313;

3. FINRA may make a public announcement concerning this agreement and

3
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1

loc subject muller lhcrcol` in accordance with FINRA Ru ac 8 X lb: and

l may not Luke Amy action or make Ur permit lo be madeany public
statement, including in regulatory tilings or otherwise, denying, directly or
indirectly, any finding in this AWC at' create the impression that the AWC
is without laetual basis. l may not take Amy position in any proceeding
brought Hy or on behalf of FINRA. or to which FINRA is a party, that is
inconsistent with any part al' this AWC. Nothing in this provision allllects
my: (i) testimonial obligations; or (ii) right to take legal or factual
positions in litigation or other legal proceedings in which FINRA is not a
party.

I certify that I have read and understand all of the provisions of this AWC and have been given a
full opportunity to ask questions about it; that I have agreed to its provisions voluntarily; and that
no offer, threat. inducement, or promise of any kind. other than the terms set forth herein and the
prospect al' avoiding the issuance of a Complaint, has been made to induce me to submit it.

49814 J O
Date (mm/dd/yyyy)

./0/¢
Robert J.

J'
»'

L

I ~-,#»

1 J._ ,
!e1Tig1/Responden1

I1 , I »*/84' 1:

Accepted by FINRA :

6 H \L»_
l)£1lC

Signed on behalf Rf the
Director of ODA, by delegated authority

lv1 mL§
_

James . 9
Vice President am Chief Counsel
FINRA Department of Enforcement
15200 Omega Drive, 3:4 Floor
Rockville, MD 20850
Telephone: 301 -258-8520
Facsimile: 202-721-8303

Day

4.

4
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ram :

'o:

Cc:

Date:

lbjectz Re: Thank You

Tom Simmons (tsimrnons@usabarcelonara.com)

m c d o n o u g h _ p @ _

dharkins®usabarcelonara.com:

Tuesday. August 20. 2018 8:59 AM

Good moving Patrick. Dick and I have discussed our interest in having you join the USA Barcelona
Advisors team. While we are in the mode of being very cautious about adding operating cost burden
over the next 60 days or so, we believe that you can be an important contributor to our capital
formation activities. Today our four member executive members all participate at some level in
working to capitalize both the Advisor and Realty, with Dick carrying most of that load. So, we are
interested in pursuing a dialog with you to sec how we might get you involved as soon as possible.
Assuming we can reach an acceptable arrangement, here are some items we think are appropriate for
your role. as we see it today:

1. Functionally we see this as primarily a marketing role; and. since we have yet to give that label lo
anyone, it seems reasonable this might be the correct functional title (at least early on).

2. We also know that Ir will be extremely important no get you indoctrinated as quickly as possible.
such that you can represent the two entities accurately andconvincingly (who we are, what we arc,
where we are and where we are going) to potential investors. So. Dick and I. plus others as required,
will spend the time with you to accomplish that.

3. in addition lo the thee time. you will need to read the various print materials. including the otTering
docs. business plan. acquisition capital deployment models, etc. to gain a thorough understanding of
our objectives and strategies.

4. We are developing a contact data base (investors, potential investors and intermediaries to
investors), which you should review and add to with your network of contacts. many of whom we
anticipate may he potential investors or conduits to investors. The data hose is our primary listof
people to receive our routine news releases. marketing materials and offerings. We see you taking
charge of making this an important tool

5. You would become directly involved with our current approach to raising capital to fund Realty,
that lead by Allen Weintraub through a network RlAs.

6. You would immediately begin creating a detailed plan to raise capital using other products and
approaches, e.g. employing a Broker-Dealer organizations. going direct after9/22.'l3, etc.

7. At some po'm later, we also need a long-term capital formation plan that would fund additional RE
investment entities necessary to reach our ultimate gr0\M objectives, in preparation for an IP() or
major M&A transaction.

8. Take the loud in the development, production and placement of collateral materials, webinars, etc.
to promote investment oppomlnilies.

EXHIBIT

~'~° rand=23i1h7fl1 mqurg

434'
8/27/2013
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USA Barcelona
REALTY ADVISORS

s

Mr. Patrick J. McDonough
Managing Partner
The Sedona Real Estate Group, LLC
36600 n. Pima Road
Carefree, AZ 85377 October 24, 2013

Dear Patrick:

We are pleased that you have decided to accept our verbal offer to join the USA Barcelona Realty

Advisors team. Please consider this letter confirmation of the offer of employment, which was extended

verbally earlier this month.

As with each senior executive in the firm, we will have you execute a formal Employment Agreement.

This Agreement contains the details of the relationship between the firm and you, including the rights

and obligations of both parties. Your specific position description, compensation details, etc. will be

contained in an exhibit to the Employment Agreement.

We are developing an MBO program, which will include position-specific objectives and additional

compensation related to meeting those objectives. This program will be implemented for all senior

executives in the firm sometime early in 2014.

The following are elements describing your position with the firm and points related to your

employment:

1) The start date is November 1, 2013

2) Title is Vice President, Retail Capital Markets

3) Starting salary is $5,000 monthly; planned to rise to $7,500 monthly in 2014

4) Employment status is that of an independent contractor (W-9, 1099)

5) Initial Unit equity option grant of 2.5%

6) MBO program participation in 2014

7) Paid vacation of two weeks annually; paid sick leave of one week annually

8) Normal business expenses reimbursed .

Welcome aboard !
0 "QM

Sincerely,

§ ; EXHIBIT

G. Tom Simmons
Chief Gperating Officer

S-[77

7025 N. Scottsdale Road, Suite 160
Scottsdale, AZ 85253

.1

480-625-4355 Office
480-625-4347 Fax
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GFX Message P*int - Message Inquiry Display Dialog Box

User: pmcclurc Bank: nL1.1At4et8 BANK Date: 03/26/15 11:26:41

Message Status: PNRM
Seq Num: 2014190026700
Pay Method: FED Input
D3L¢ Recvd: 06/16/2014

Related Seq Num:
Message ID: FTR811

10:26:49 value Date: 06/16/2014

Sender: 021000021
Amount: $2,500.00
Debit info --

Sadr: 021000021
Name: JPHORGAN CHASE: BANK,
Addrl :
Addr2:
Add.r3:
Addz:4 :

NA

Credit info
Account :
Name :
Addrl :
Addr2 :
Addr3 z
Addr4 :

8870 Inst: 02 Br: 1130
use Bf*.RC?.¥¢ORA REALTY AOVISORS
7025 N SCOTTSDALE RD #160
SCOTTSDALE oz 85253

Type: DA

Advice:
Cacegc'y:

Dept: DEPTH
Line sheet :

Trancode:
Create Template:

Message 'i'e:<t: :

Msg Dial
Acc Time
OMAD
Msg Type
IVAD
Amount
Sender DI
Sadr Ref
Rev: DI
Bus Fund
sur

N
1110]06151325FT03

LLC'
ROB
ORG

xvv81l
{1100)30P

£1120}20140616L1Lsav1c000168c6161326rT03
{1510)1000
Il520}20140616B1QGC02C007326
(2000)000000250000
{3100}021000021JPMORGAN CHASE*
f3320}4453400167ES*
l 34c0=1221os980wssTaan ALLIANCE*
l36c0}cTR
(42001 0870*
IsA BARCELONA REALTY ADVLSORS,
{4320)DCD OF 14/06/16~
15000 3355*
BRUCE ORR AND Assoc1ATRs, LLC*

cA

. » .

EXHIBIT

ACC001514
FILE #8503

1

1

- Tl in * _
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002 00003 01
ACCOUNT :
DOCUMENTS :

-8870
14

PAGE: 1
06/30/2014

USA BARCELONA REALTY ADVISORS
7025 N SCOTTSDALE RD #160
SCOTTSDALE AZ 85253

LLC 30
3

11

SCOTTSDALE/PARADISE VALLEY TELEPHONE: 480-998-6500
7373 N. SCOTTSDALE RD, #A-195
SCOTTSDALE, As 85253

Alliance Bank is opening a new banking center in Flagstaff on
June 23, 2014. This new 6,000-square-foot center, located
at Aspen Place at The Sawmill, 501 E. Butler Avenue,
marks our significant expansion in the area.
It reflects our growth and ongoing commitment to better serving
our F lagstaff customers.  The new fac i l i ty is  just one mile  south
from our current locat ion, which wil l  c lose its  doors June 20th.
For more information call (928) 214-3400.

=2¢3S¢2¥=13 $ $ $ l = 8 ¢ » & 1 l $ 8 ! 8 8 8 S S 5 2 - I ! "*": : 8 : , ¢ g 3 g g g : ; ; = * $ - * * * * * - W $ -

BUSINESS ANALYSIS Account 28870
g g ,13 ; g g g g q 3 3 ; ; ¢ - * * - g g g g g g ggggg g g 5 3 4 3 - * * * *

MIN IMUM BALANCE
AVG AVAI LABLB BALANCE
AVERAGE BALANCE

206_22.-
1, 836. 94
1,836.94

LAST STATEMENT 05/30/14
4 CREDITS

18 DEBITS
THIS STATEMENT 06/30/14

5, 900.28
12, 810.00
17, 907.04

803.24

REF # , DATE.
06/10

.AMOUNT REF' #.
300.00

DEPOSITS - - -  - -  -  -  -
~DATE. ...AMOUNT REF #. ~DATE.
06/16 10,000.00

| AMOUNT

OTHER CREDITS
DESCRIPTION
REFUNDED BANK CHARGES
wIRE/rw nz6woas BRUCE ORR AND ASSOCIATES, LLC:REF

DCD OF 14/06/16

DATE
06/10
06/16

AMOUNT
10. 00

2, 500 » 00
* * * c o N T I N U E D * * *

EXHIBIT

S-/so
ADIVHTTED

ACC000535
FILE #8508
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USA BARCELONA REALTY ADVISORS LLC

::::a=:all::s:

BUSINESS ANALYSIS ACCQUNT -8870

002 00003 01
ACCOUNT :
DOCUMENTS :

:==_*:':==::r.=.*

-8870
14

::====a:=:

PAGE: 2
06/30/2014

_ *__

l
I

I

CHECK #..DATE..
1448*06/04
1469 06/02
1470 06/02
1471 06/17

.,AMOUNT
873.20

2,176.74
2,964.07
2,964.07

CHECKS
CHECK #..DATE.

1472 06/17
1473 06/20
1474 06/17
1475 06/18

.AMOUNT
2, 176.74

885. 43
2, 000.00
1,700. 00

CHECK #..DATE.
1476 06/18
1477 06/24
1478 06/30

.AMOUNT
300.00

1,205.55
430.59

(*) INDICATES A GAP IN CHECK NUMBER SEQUENCE

OTHER DEBITS
DESCRIPTION
Purchase MARRIOTT 33714 CAMELBACK SCOTTSDALE AZ
OVERDRAFT FEE
OVERDRAFT FEE
OVERDRAFT FEE
BUSONLINE P/R PR TAX ADJ
Analysis Charge
Purchase EDDIE V'S

4183

00085100 SCOTTSDALE AZ 4183

DATE
06/02
06/05
06/06
06/09
06/10
06/17
06/30

AMOUNT
62.49
10.00
10.00
10.00
39. 95
31.61
66.60

ITEMIZATION OF OVERDRAFT AND RETURNED ITEM FEES

*

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * i * * * * * * * * * * * * * * * * * * * * W * * * * * W * * * * * * * * * *

I TOTAL FOR I TOTAL *
* I THIS PERIOD I YEAR TO DATE *
* _ _ _ _ _ _ - _ - _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - _ _ _ - _ _ _ _ _ _ - - _ _ _ _ _ _ _ - _ - _ _ ~ - _ _ _ - _ - - - *

TOTAL OVERDRAFT FEES: I $65.00 i $65.00 *
* _ _ _ _ - - , - - - _ _ - _ _ _ _ - _ - _ _ _ _ _ _ _ - _ - - _ _ _ - - _ _ _ _ _ _ - - _ _ _ ~ _ - _ - _ _ _ _ , - - _ _ _ _ - - ~ - _ _ *

* TOTAL RETURNED ITEM FEES: I $.00 I $.00 *
* * * * * * * * * * * * * * * * * * * * * * + * * * * * * * * * * * * * * * * * * i * * k i * * * * * * * * * * * * * i * * * * * * * * * * *

*

DATE.
06/02
06/04
06/05
05/06

.BALANCE
696. 98
176.22-
186.22-
196.22-

DATE..
06/09
06/10
06/16
06/17

DAILY BALANCE
r BALANCE
206.22~
63.83

12,563.83
5,391.41

DATE.
06/18
06/20
06/24
06/30

-.BALANCE
3,391.41
2,505.98
1, 300.43
803.24

ACC000536
FILE#8503
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:oz
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Bruce Orr 3757 Falcon Ave
Long Beach, CA 90807

September 23, 2015

Arizona Corporation Commission

DOCKETED
Docket Control

ARIZONA CORPORATION COMMISSSION

1200 w. Washington

Phoenix, AZ 85007 SEP 29 2015

ca

MlvMr. Paul Kitchin

Securities Division

ARIZONA CORPORATION COMMISSION

1300 West Washington, 3'° Floor
Phoenix, AZ 85007

'O

Re: Docket No. S-20938A-154308

To Whom It May Concern

This letter will serve to answer, and correct, a number of issues in the TEMPORARY ORDER TO CEASE

AND DESIST AND NOTICE OF OPPORTUNITY FOR HEARING for the Docket number S-20938A-15-0308

filed on August 26, 2015

My name is Bruce Orr, and my name appears in said filing as an Executive Member of USA Barcelona

Realty Advisors LLC ("Barcelona"). While my name is not one of the more prominent ones in the filing, I

am included with the other Executive Members, and am accused under the same issues. I would like to

take this opportunity to clear up a number of things in the complaint that are clearly mistaken. in

addition, I was called on the phone yesterday by Mr. Simmons, who is referenced in the complaint, and

he indicated that there was a Subpoena for a Deposition attached with his copy of the complaint. He

wanted to coordinate with me on what I  would say in the deposit ion. I  told him that I  was not

subpoenaed, and I was not going to defend what they had done. I have received no such Subpoena for

a Deposition, but I would be happy to be deposed in this matter. I would appreciate if that could take
place in Southern California, as it is expensive for me to travel to Phoenix

I

i

I would like to address a number of issues in the complaint, and have my name removed from this

complaint. In addition, everything that I will be placing in this letter can be confirmed by numerous

witnesses, and a great deal of documentation. The things I will address in this letter can be confirmed

by Ms. Connie Cooke, the Administrative Assistant for Barcelona, Mr. Glenn Euler, Information

Technology Consultant to Barcelona; and Mr. Jeffrey Teets, Chief Financial Officer of Barcelona

EXHIBIT

1lpage Docket Number S-20938A-15-C308 183

H  l l l  l l l l_l
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Bruce Orr 3757 Falcon Ave.
Long Beach, CA 90807- L

In the opening paragraphs of the complaint it states that I was engaged in acts that violate A.R.S. § 44-
1801, A.R.S. §44-1999, and A.R.s. §44~1991. While I was an Executive Member of the company, and we
were to address "Major Decisions," there was only one formal Executive Member meeting held during

my term, and we did not address any "Major Decisions" at that meeting. The decisions of the company

were made by Mr. Harkins and Mr. Simmons, for the most part. Mr. Harkens would say that there was

no need for formal Executive Member meetings because he had discussed the matter with Mr.

Simmons, and Mr. Simmons agreed with him. Thus, even if the other Executive Members disagreed, Mr.

Harkins had the tie breaking vote (4 Executive Members) so his vote would decide the issue. This was

most evident in a matter where I proposed a reorganization of the company to try and make i t

profitable, but Mr. Harkins would not even call a meeting because he and Mr. Simmons would not go

along with a reorganization.

My position with Barcelona was strictly one of an advisor and consultant, as evidenced by my contract. I

HOLD NO OWNERSHIP IN BARCELONA. I was to find viable development projects for the company to

pursue. I presented a number of viable projects to the company, and requested, a number of times, to

issue Letters of Intent on the projects. In each instance there was some reason that we could not

pursue the project. Usually because Mr. Harkins did not want to put up Deposits. I am confident that

the projects I brought forward were viable as at least four of them are being developed by myself or

other developers at this time.
I
I
I

1

I

i

When it appeared Barcelona was not going to pursue the development projects presented I resigned in

June of 2014. During my tenure at Barcelona I NEVER tried to market any investment opportunity. That

was handled by Mr. Harkins, Mr. Simmons and Mr. Kerrigan. They even brought in two individuals to

market the investments. I was exclude from most meetings where investments were discussed. I was

told that I needed to find viable projects.

As far as the Offering Memorandum that were put forth by Barcelona, I had little input. Mr. Harkins

would take my financial projections and proposals and put them into his format. When he produced his

spreadsheets of financial projections he would add vast fees for Barcelona. When Mr. Teets, CFO, and I

would question him about the unreasonable fees, we were reminded that he was doing the Offerings,

and he was the President of the company. Thus, we had to have profitable projects that would support

the fees.

Mr. Harkins started to have everyone look at the Offerings he was preparing. When Mr. Teets, myself or

someone else would tell him they were unrealistic he would work on the Offerings by himself, and then
decided that only he and Mr. Meka would be the ones making changes. Thus, everyone else was

removed from the preparation of the offerings. This also led to the lesser involvement of Mr. Teets.

As far as financial issues are concerned, I must stress again that I DID NOT seek investors for the

company, that was not my role. In fact, Barcelona asked to wait on paying my expenses, and then

stopped paying my fees prior to my resignation. Barcelona still owes me in excess of s10,000 in unpaid

expenses and over $70,000 in unpaid fees. In addition, Mr. Harkins asked all of the Executive Members

to loan the company $2,500 each to cover expenses in May of 2014. He said that funds would be

returned within two weeks as Mr. Kerrigan was having the University of Wisconsin invest One Million

z I Page Docket Number S-20938A-15~0308



Bruce Orr 3757 Falcon Ave.

go go Beach, QA 90897

Dollars in the company. When I sent the funds, Mr. Teets prepared a check for the rent on the

Barcelona offices. After Mr. Teets had left the office, Mr. Harkins had Ms. Cooke not send that check,

and had her issue him a check for $3,000, which had not been discussed with anyone. When I found out

about this, weeks later, he said that he had to have the money to make his car payment. A note for the

$2,500 was subsequently issued to me with a maturity date of December 31, 2014. That note is still

unpaid. It also turns out that l was the only Executive Member who made the requested loan to the

company. It is possible, however, that Mr. Kerrigan made a loan at another time for these expenses.

I would like to address the following issues in the complaint:

Paragraph 5 -I am a married man.

Paragraph 12 - as stated previously, formal Executive Member meetings were not held, and Major

Issues were decided by Mr. Harkins, along with Mr. Simmons and possibly with Mr. Kerrigan. "Major

Issues" were never defined among the Executive Members, and never decided.

Paragraph 16 - I was never involved with Barcelona Land Company.

October 2012 Offering starting at Paragraph 17 - I did not formally join Barcelona until mid-2013. This

is prior to my joining the company. Prior to that I had a few discussions with Mr. Harkins and Mr.

Simmons, but I was not a member of the company.

Paragraph 30 - I had no knowledge that Mr. Harkens involvement in Arizona Village Communities was a

failed venture. They only referred to it as something he had done before.

Paragraph 32 - They disclosed to me that Mr. Meka had some past problems because of someone using

his license and getting him in trouble. They told me it had all been taken care of through the courts, and

that he satisfied his requirements. They did not disclose that he was convicted of a felony.

r

i

Paragraph 34 - I was unaware of Mr. Kerrigan's judgment.

R.E. AND M.E. OFFERINGS - starting at paragraph 38 - these were all handled by Mr. Harkins, Mr.

Simmons and Mr. Kerrigan. I NEVER made any offer to R.E., please check with him.

Paragraph 49 - I was never involved in the sale of any notes. I asked my Tax Advisor for his opinion on
the offering and he said that he would not see advising any of his clients to do something like that. He

felt that we should be doing single property projects, which I relayed to the company. Mr. Teets and I

had been suggesting that we could only do single property projects for a number of months.

Paragraph 53 - I signed the letter because Mr. Harkins and Mr. Simmons told me that Mr. Kerrigan was

having the University of Wisconsin invest One Million Dollars with Barcelona that would fund working

capital and starting of projects.

3 I Page Docket Number S-20938A-150308
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Bruce Orr

In

3757 Falcon Ave.
Long Beach, CA .90807

JANUARY 2014 OFFERING - starting at paragraph 49 - I knew of the offering, but, because I was in

Arizona only a few days a week at the most, I was unaware it was formally issued.

MAY 2014 AND SUBSEO.UENT OFFERINGS - starting at paragraph 69 - My involvement with Barcelona

had slowed down, and I resigned about this time. l was unaware of any of these offerings, or the intent

of Mr. Harkins to issue more Offerings.

Paragraph 72 - I was present for a number of meetings with Channen Construction Company. To my

knowledge there was never an agreement reached with them, and they are the only major general

contracting company that I knew we were talking to. I also knew nothing of a "New Build" company.

Mr. Harkins had put together a plan that had multiple companies doing various parts of multiple

projects. He had one company selling to another (all controlled by Barcelona) at increasing fees. Mr.

Teets and I both strongly objected to this structure, and advised that no investor would want to do in,

and that i t  was probably fraud. Mr. Harkins st i l l  presented i t  to Channel Company, but to my

knowledge it was not accepted.

It is my request that my name be removed from this complaint, and from any action that arises out of it.

I can support all assertions in this letter with either documentation or witnesses, or both. I did not

market any of the securities, and brought no investors to the company. Mv role was to find viable

projects, which I did. Barcelona never acted on any of the projects I brought. And, in fact, Mr. Harkens

inflated them with unrealistic fees that showed bigger profits to Barcelona for his Offerings. There were

never "Major Decisions" made by the Executive Members in regards to Offerings and investments.

These were all made essentially by Mr. Harkins.

I appreciate your consideration and await your response.

Sincerely,

L

" -/ -1(,l°
Bruce Orr

k ~=s 2

4lpage Docket Number 5-20938A-15-0308
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CRIGINAL
Richard C. Hawkins

4422 E. Lupine Ave.

Phoenix, AZ 85028

AZ CORP C13 4

DocET 4 1
. s

Telephone 602-694-3589

Pr_oSO

."7l6 V883 15

BEFORE THE ARIZONA CORPORATION COMMISSION

CQMMISSIDNERS

DOUG LITTLE, Chairman
BOB STUMP
BOB BURNS
TOM FORESE
ANDY TOBIN

Arizona Corporation Commission

DOCKETEI3
MAR 15 2018

ED BY

In the matter of:

USA BARCELONA REALTY ADVISORS,
LLC, an Arizona limited liability company,

DOCKET no. S-20938A-15-0308

USA BARCELONA HOTEL LAND
COMPANY 1, LLC, an Arizona limited
liability company,

ANSWER OF RESPONDENT
RICHARD c. HARKINS TO AMENDED
TEMPORARY ORDER TO CEASE
AND DESIST AND NOTICE OF
OPPORTUNITY FOR HEARING

RICHARD C. I-LARKINS, an unmaned
man,

ROBERT J. KERRIGAN (CRD no. 268516)
An unmarried man,

GEORGE T. SIMMONS and JANET B.
SIMMONS, husband and wife,

BRUCE L. ORR and SUSAN c. ORR,
husband and wife,

Respondent Richard C. Harldns ("Mr. Harking") answers or odlerwise responds to the allegations

of the Securities Division (the "Division") of the Arizona Corporation Commission (the

1

2

3

4

5

6

7

8

9

1 0

11

1 2

13

14

15

1 6

17

1 8

1 9

2 0

21

2 2

23

2 4

2 5

2 6

2 7

28

"Commission") set forth in the Amended Temporary Order to Cease and Desist and Notice of

l
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9.

l

r

t

i

I

+

to an original Notice dated August 26, 2015. An Amended Notice dated January 22, 2016 was

filed January 25, 2016.

1

J

!
E

Mr. Harldns denies engaging in any acts, practices or transactions that constitute violations

of the Securities Act of Arizona, A.R.S. § 44-1801 et seq. (the "Securities Act"), and denies that

the public welfare requires immediate action.

Mr. Harldns denies that he ever directly or indirectly controlled USA Barcelona Realty

Advisors, LLC ("Barcelona Advisors") within the meaniNg of A.R.S. § 44-1999, and denies that

he is jointly and severally liable under A.R.S. §44-1999 to the sameextent as Barcelona Advisors

for any alleged violations of the Secluities Act.

Mr. Harkins denies that he directly or indirectly controlled USA Barcelona Hotel Land

Company I, LLC ("Barcelona Land Company") within the meaning of A.R.S. § 44-1999, and

demes that he is jointly and severally liable under A.R.S. §44-1999 to the same extent as Barcelona

LandCompany for any alleged violations of the Securities Act.

Mr. Harldns responds to specific allegations of the Notice as follows:

1.

JURISDICTION

1. Answering paragraph 1, Mr. Harkens admits only that the Commission has

jurisdiction over certain matters pursuant to Article XV of the Arizona Constitution

and the Securities Act.

1

2

3

4

5

6

7

8

9

1 0

11

1 2

13

1 4

15

1 6

17

18

1 9

2 0

21

2 2

23

2 4

25

2 6

27

28
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11.

RESPONDENTS

2. The allegations of paragraph 2 do not all specifically pertain to Mr. Hawkins. He

admits that he has been a resident of Arizona since October 2012 and has been a single man since

November 28, 2012 and is not a licensed securities salesman or dealer. Mr. Hawkins lacks sufficient

knowledge and information to font a belief as to the truth of the allegations in paragraph 2, and on

that basis, the allegations are denied.

3. The allegations of paragraph 3 do not specifically pertain to Mr. Harkens, and Mr.
1

I
I

Harldns lacks sufficient knowledge and information to font a belief as to the truth of the allegations

in paragraph 3, and on that basis, the allegations are denied.

4. The allegations of paragraph 4 do not specifically pertain to Mr. Hawkins.

5. The allegations of paragraph 5 do not specifically pertain to Mr. Harkens.

6. Mr. Harldns admits that Barcelona Advisors is a limited liability company that was

organized under Arizona law, and that Respondents Bruce Orr ("Orr"), Robert J. Kerrigan

("Kerrigan") and George T Simmons ("Simmons") were Members of Barcelona Advisors. Mr.

Hawkins avers that he was and remains the President of Barcelona Advisors and that Barcelona

Advisors is not registered by the Commission as a securities salesman or deader. Mr. Hawkins lacks

sufficient knowledge and information to form a belief as to d'le truth of the other allegations in

paragraph 6, and on that basis, those allegations are denied.

7. Mr. Hawkins admits that Barcelona Land Company is a limited liability company that

was organized under Arizona law, that Barcelona Advisors was a member of Barcelona Land

Company, and that USA Barcelona Hotel Holding Company, LLC was named as manager. Mr.

l
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1 Harkins avers that Barcelona Advisors is not registered by the Commission as a securities salesman

or dealer

8. The allegations of paragraph 8 do not specifically peNain to Mr. Hawkins

The allegations of paragraph 8 do not specifically pertain to Mr. Harkins

10. Agreed
6

7

FACTS

11. Mr. Harldns agrees with the assertions of paragraph 11 subjecl to the limits of his

authority imposed by the Barcelona Advisors operating agreement, which are substantial

12. Agreed

12
13. Agreed

14. Agreed
14

15. Paragraph 15 over-reaches the role Mr. Hawkins had in the Company and on that

16

17

basis, the allegations are denied

16. Answering paragraph 16, there was one member and it controlled the entity, and on

19

20

that basis the allegations are denied

The allegations in paragraph 17 misstate the role Mr. Harldns had in Barcelona

Advisors as he made one presentation to one prospective investor, Kelly Bait, and on that basis

17.

22
those allegations are denied

18. Agreed, nor were they required to be. It is asserted that the offering complied with

24 requirements of an exempt offering and thereby was exempt from registration

The allegations of paragraph 5 do not specifically pertain to Mr. Harkins19.

26
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20. Mr. I-larkins agrees that it is his general knowledge that several individuals were

presented with offering memorandum and it is his belief that all person presented with said offering

memorandum were accredited investors and Arizona residents.

21. Agreed.

22. Agreed.

23. Agreed.

24. Answering paragraph 24, the paragraph is incorrect in that Barcelona Advisors did
i

not intend to operate as a REIT nor did its documents state such. Otherwise, Mr. Harldns avers that

the "stated business plan" referred to in the October 2012 Offering speaks for itself and any

allegations made to the contrary are denied.

25. The allegations in paragraph 25 do not apply to Mr. Hawkins; thus, no response from

him is required. To the extent that Mr. Harkins must respond to these allegations, he notes that

there are eight (8) persons who invested in the October 2012 Offering, fixrther, Mr. Harldns lacks

sufficient knowledge and information to form a belief as to the truth of the allegations in paragraph

25, and on that basis, the allegations are denied.

Mr. Harkins agrees with paragraph 26 that Mr. Kem'gan had a pre-existing consulting

relationship with numerous people but lacks sufficient knowledge and information to form a belief

as to the truth of the allegations in paragraph 26, and on that basis, the allegations are denied.

26.

The allegations in paragraph 27 do not apply to Mr. Harkins, thus, no response from

him is required. To the extent that Mr. Hawkins must respond to these allegations, he lacks sufficient

27.

knowledge and information to form a belief as to the truth of the allegations in paragraph 27, and

on that basis, the allegations are denied.
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28. The allegations in paragraph 28 are incorrect as to the number of persons who

subscribed to the Offering receiving the October 2012 Offering from Harking and Mr. Harkens has

no recollection of having said what is represented in paragraph 28 but seriously doubts in any such

thing was said as a stand-alone statement. The October 2012 Offering contains numerous risk

factors that in aggregate are paramount to any singular one being recanted to a prospective investor.

Mr. Harkins lacks sufficient knowledge and information to form a belief as to the truth of the

allegations in paragraph 28, and on that basis, the allegations are denied. I

i

29. Mr. Hawkins recalls an ad was placed for a proposed offering, that if brought forward,

would have been designed to qualify for exemption under AZ 140, which would allow public

solicitation. Otherwise, Mr. Hawkins lacks sufficient knowledge and information to form a belief as

to the truth of the allegations in paragraph 29, pertaining to the October 2012 Offering, although it

would have substantially met the qualifications of AZ 140 (maximum of one million dollars, all

accredited investors, all Arizona residents, among other less imposing requirements), and on that

basis, the allegations are denied.

30. Agreed.

31. Mr. Hawkins concurs that as an off icer of Barcelona Advisors he accepted the

subscription agreements of dl subscribers to the October 2012 Offering. Further, he avers that each

subscriber to the October 2012 Offering avowed in their subscription documents to be an accredited

investor and asserted they read the memorandum, including the risk factors and were fully capable

of assuming the risks described under which the offering was made, and could afford a total loss

of their investment, should any such risks occur and result in such total loss. Further, any allegations

made to the contrary are denied.

32. Agreed.
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Mr. Harkens brings to the Commissions attention that AVC was disclosed in the 2012

Offering Memorandum and that it was included and clearly stated that the outcome of the company

33.

(AVC) was that it closed in 2009. The AVC company was not owned by Mr. Hawkins, he was one

of several individuals and companies that formed the company, including Coldwell Banker Success

Realty's Builders Developers Services and Kitchell Corporation's Kitchell Custom Builders and

others. AVC was managed by a board directors, the majority of whom were independent directors,

and as AVC's President, Mr. Harldns served at the will of AVC's board. AVC was betaken by the
4

I

collapse of the national and international economy in 2007/2008. The story of AVC to that point

was a very good one and the issues with which it dealt were public knowledge via the news media

and the internet. It is a gross mischaracterization to say that AVC was Harkins' company or that

Mr. Harldns was in any way responsible for the difficulties that resulted from the worst recession

in the history of the United States. The placement into Chapter ll of three controlled affiliates of

AVC was an AVC board decision, managed by Mr. Hawkins in concert with third party legal

counsel. In the seven plus years that have transpired since AVC placed the three affiliates into

Chapter ll, there have been no formal complaints or lawsuits brought by any investor against any

current or former officer, director or employee of AVC. It was understood at the time, by all

involved in AVC, both inside and outside the company, what the circumstances were that brought

AVC to cease active business operations. AVC did not file Chapter ll. AVC and the Arizona State

Land Department agreed to the termination of AVC's rights to ownership of the Carefree land

(referred to in the notice as "land for the fourth company") rather than for "nonpayment" as alleged

in the Notice. Further, any allegations made to the contrary are denied.

Agreed. The document speadcs for itself.34.
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l 35. Mr. Hawkins admits that Paul Meka ("Meka") had experience evaluating land parcels

and commercial property. Mr. Meka did not have the far reaching duties described in paragraph 35.

In fact, the Notice does not state the Commission's issue with Mr. Meka worldng at Barcelona

Advisors, except to insinuate some wrong doing on the part of Barcelona Advisors for Mr. Meka's

involvement as an employee. Mr. I-Iarkins avers that there was no relevant reason for any disclosure

in the October 2012 PPM regarding Mr. Meka's employment by Barcelona Advisors.

36. The October 2012 PPM specs for itself and any allegations made to the contrary are

denied.

37. Mr. Harkens lacks sufficient knowledge and information to form a belief as to the

truth of the allegations in paragraph 37, and on that basis, the allegations are denied. Further

answering, the October 2012 PPM speaks for itself and any allegations made to the contrary are

denied.

38. Mr. Kerrigan was an insider who made gap loans to the company to cover needs that

g
were not otherwise fulfilled by those, including Mr. Kerrigan, responsible for raising capital, as I

l

programmed, for the company. On that basis, the allegations are denied.

39. Mr. Hawkins has stated to the Commission in his deposition that the company did not

shelve its business plan, it adjusted how the business plan was executed under a changing

environment, otherwise , any allegations made to the contrary are denied.

40.

41.

Agreed. The document speaks for itself.

Mr. Harkins states that there was no need to disclose insider loans. Further, the

business plan stated that fxmds received from the sale of the Offering were to be used for those

purposes stated in the Offering. One use was working capital which among all company needs is
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l used to service then existing Financial obligations. Further, any allegations made to the contrary are

denied.

42. Mr. Harkens avers that the person referred to in the Notice as "married investor R.E."

is in fact Rodney Eaves ("Eaves"), who served for some time as an officer and later an Executive

Member of Barcelona Advisors. Mr. Harkens avers that with the exception of Mr. Eaves purchase

on a $250,000 interest in the October 2012 Offering, the remaining five transactions, (one of which

was a subsequent $250,000 investment in the October 2014 Offering, which, at Mr. Eaves

agreement, was later reclassified as a loan with Mr. Eaves), did not constitute Offerings, as alleged

l

in the Notice, and on that basis, the allegations are denied.

43. MI. Harkins concurs that Mr. Eaves made several loans to Barcelona Advisors as

outlined in paragraphs 43 through 52 and that Mr. Eaves was apprised of the worldng capital needs

of the company and that the proceeds of these loans would be used by the company to meet those
I
I

i

needs. Mr. Eaves was fully aware that the company was seeking a mid-term solution to its working

capital requirements, as the commitments made by others to provide those funds were either (i)

defaulted or (ii) currency not occurring, and that the terms and conditions of his loans may require

amendment along the way so as to allow the company to perform thereon. It was during the period

that Mr. Eaves was making the loans that he became closely involved in company meetings,

discussions and planning; and, became first an officer and then an Executive member of the

company. In fact, in the Fall of 2013, Mr. Eaves participated in two day company business retreat

where the history of the company, the current status of the company and the future plans of the

company were presented by numerous people involved with the company and discussions were

held on these matters. Mr. Harldns avers dlat from the Fall of 2013 through September 2014, a

period of time that covers the dates on which the Eaves loans were made to the company, there was
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nothing about the company's operations and plans of which Mr. Eaves was not fully advised and

therefore any allegation contained in paragraph 43 to the contrary is denied.

44. Mr. Harkins avers that his reply contained in paragraph 43 is to be taken by the

Commissions as to his answer and position to this paragraph 44.

45. Mr. Harldns avers that his reply contained in paragraph 45 is to be taken by the

Commissions as to his answer and position to this paragraph 44.

46. Mr. Hawkins avers that his reply contained in paragraph 43 is to be taken by the

Commissions as to his answer and position to this paragraph 46.

47. Mr. Harldns avers that his reply contained in paragraph 43 is to be taken by the

Commissions as to his answer and position to this paragraph 47.

48. Mr. Harldns avers that his reply contained in paragraph 43 is to be taken by the

Commissions as to his answer and position to this paragraph 48.

49. Mr. Hawkins avers that his reply contained in paragraph 43 is to be taken by the

Commissions as to his answer and position to this paragraph 49.

50. Mr. Harkens avers that his reply contained in paragraph 43 is to be taken by the

I_
Commissions as to his answer and position to this paragraph 50.

51. Mr. Hawkins avers that his reply contained in paragraph 43 is to be taken by the

Commissions as to his answer and position to this paragraph 51.

52. Mr. Harkins avers that his reply contained in paragraph 43 is to be taken by the

Commissions as to his answer and position to this paragraph 52.

Answering paragraph 53, Mr. Hawkins denies dirt he ever offered or sold promissory

notes issued by Barcelona Advisors in the January 2014 Offering. The two notes sold in the January

53.

2014 Offering were sold by Keegan and on that basis, those allegations are denied.
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l 54. Agreed.

55. Agreed.

56. Agreed and further answering, the stated business plan speaks for itself and any

allegations made to the contrary are denied.

57. Agreed and further answering, the December 31 , 2013 letter speaks for itself and any

allegations made to the contrary are denied.

58. Mr. Harkins avers neither Mr. Hawkins or that Barcelona Advisors made any offering

of the Janualy 2014 Offering. Any such offering was made by others. Further answering, the

January 2014 PPM, as defined 'm the Notice (the "January 2014 PPM") speadcs for itself and any

allegations made to the contrary are denied.

59. Mr. Hawkins lacks sufficient knowledge and information to form a belief as to the

truth of the allegations in paragraph 59, and on that basis, the allegations are denied.

60. Mr. Hawkins lacks sufficient knowledge and information to form a belief as to the

truth of the allegations in paragraph 60, and on that basis, the allegations are denied.

61. Agreed.

62. Agreed.

63. As known by the Commission, the interest payments referred to in paragraph 63 were

deferred under a written notice of same given to the then existing noteholders, categorically without

objection, and subsequently, said interest was paid along with additional bonus interest. Further

answering, the January 2014 PPM speaks for itself and any allegations made to the contrary are

denied.

64. Agreed
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65. Mr. Harkins avers that the January 2014 Offering stated that funds received from the

sale of the Offering were to be used for those purposes stated in the Offering. On stated use was

worldng capital, and working capital is used to service existing financial obligations. Further

answering, the January 2014 PPM speaks for itself and any allegations made to the contrary are

denied.

66. Agreed. Further answering, due January 2014 PPM speaks for itself  and any

allegations made to the contrary are denied.

Mr. Harkins avers that the business plan of Barcelona Advisors was executed under67,

an ever changing business environment and the direction the company took was consistent with the

description of the business plan as contained in the October 2012 Offering and the January 2014

Offering, and on that basis, the allegations are denied. Further answering, the January 2014 PPM

speaks for itself and any allegations made to the contrary are denied.

68. Agreed. Further answering, the January 2014 PPM speaks for itself and any

allegations made to the contrary are denied.

69. Mr. Harkens refers to his answer in paragraph 33 herein. Further answering, the

January 2014 PPM speaks for itself and any allegations made to the contrary are denied.

Agreed. Further answering, the January 2014 PPM speaks for itself  and any70.

allegations made to the contrary are denied.

71.

72.

=

I

Mr. Harkens refers to his answer in paragraph 34 herein. Further answering, the

January 2014 PPM speaks for itself and any allegations made to the contrary are denied.

Mr. Harldns lacks sufficient knowledge and information to form a belief as to the

truth of the allegations in paragraph 72, and on that basis, the allegations are denied. Further
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answering, the January 2014 PPM speaks for itself and any allegations made to the contrary are

I

i denied.

73. Mr. Harkins lacks sufficient knowledge and information to form a belief as to the

truth of the allegations in paragraph 73, and on that basis, the allegations are denied. Further

answering, the January 2014 PPM spead<s for itself and any allegations made to the contrary are

denied.

74. Mr. Hawkins avers that the Kerrigan loans were insider loans and were subject to

verbal agreements among the Executive Members as to modification of the terms of any such loans

and otherwise Executive Member loans were subject to terms of repayment as contained in the

Barcelona Advisors operating agreement. Further, on that basis, the allegations are denied.

75. Mr. Harkens avers that there was no final offering document as described in the

Notice as the May2014 Offering and that no offering was made and no subscriptions were rendered

pertaining to the May 2014 Offering, and on that basis, the allegations are denied.

76. Mr. Harkins denies that any. person was solicited to subscribe to the May 2014

Offering, as no such final offering document existed and restates the point made 'm paragraph 75,

there was no final offering document completed for the May2014 Offering. Mt. Hawkins avers that I
i
1

9
I

numerous draft private placement memorandums for Barcelona Land Company were created of the

May 2014 Offering, however, no private placement memorandum as defined in the Notice (the i
l

"May 2014 PPM"), was ever published or approved for use or used to make an investment offer.

Mr. Hawkins restates that Barcelona Land Company never offered or sold any membership interests,

and that no"May 2014 Offering ", as defined in the Notice, ever occurred as alleged. Mr. Hawkins

avers that parties both inside the company and outside may be or have been in possession of some
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evolution of a draft of the Barcelona Land Company's planned offering, as defined in the Notice

as the May 2014 Offering, and on that basis, the allegations are denied.

77. Agreed.

78. Answering paragraph 78, Mr. Harkins admits drat the 2014 Draft Memorandum I
I

referred to Chanel Construction Company, Inc. ("Chanel"), a specific major general contracting

company (defined in the Notice as the "Contractor"), and avers that the 2014 Draft Memorandum

contains drain disclosures approved by Chanen that accurately describe an agreement in principle

that had been negotiated with Chanen. Mr. Hawkins avers that it was the desire of both Barcelona

Advisors and the stated desire Chanel to move forward and conclude such an agreement and to

execute the plans thereto, further, that point of finality was not reached as the financial needs of

Barcelona Advisors made it imprudent to continue to formalize the Chancer agreement, at that time,

and this was stated by Mr. Harldns in a private meeting between Mr. Harldns and Steve Chanen.

These events curtailed the completion of a find Barcelona Land Company offering memorandum.

Mr. Hawkins restates that no f inal  agreement was signed with Chanel, and no of fering

memorandum, referred to in the Notice as the May 2014 Offering, was ever approved for use.

Further answering, Mr. I-Iarkins avers that no version of the planned May 2014 offering was ever

used in connection with an offer or sale of securities, that the May 2014 PPM speaks for itself and

any allegations to the contrary are denied.

79. Mr. Hawkins denies the allegations in paragraph 79, and avers that an agreement in

principle was reached with Chanen, and that Chanel approved drain disclosures that were set forth

'm the 2014 Draft Memorandum, and any allegations to the contrary are denied.

80. Agreed.
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Mr. Hawkins refers to his answer in paragraph 33 herein. Further answering, the

January 2014 PPM speaks for itself and any allegations made to the contrary are denied

82. Mr. Harkens avers that the May 2014 PPM speaks for itself, that the May 2014 PPM

was never approved for use, nor was it used, for the offer or sale of securities, and any allegations

81.

83.

8

to the contrary are denied

Mr. Harkens refers to his answer in paragraph 35 herein. Further answering, the

January 2014 PPM speaks for itself and any allegations made to the contrary are denied

84. Mr. Harldns lacks sufficient knowledge and information to font a belief as to the

truth of the allegations in paragraph 84, and on that basis, the allegations are denied. Further

answering, Mr. Hawkins avers that the May 2014 PPM speaks for itself, that the May 2014 PPM

was never approved for use, nor was Ir used, for the offer or sale of securities, and any allegations

to the contrary are denied

85. Mr. Harldns lacks sufficient knowledge and information to form a belief as to the

16 truth of the allegations in paragraph 85, and on that basis, the allegations are denied. Further

answering, Mr. Harkins avers that the May 2014 PPM speaks for itself, that the May 2014 PPM

was never approved for use, nor was it used, for the offer or sale of securities, and any allegations

to the contrary are denied

86.

June 2014 Offering

Mr. Hawkins avers that one note was placed in the amount of $5,000 and this did not

constitute an offering and on that basis, the allegations are denied

87. Mr. Harkins avers that one note was placed in the amount of $5,000 and this did not

25 constitute a securities offering and on that basis, the allegations are denied

88. Agreed
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89. Mr. Hawkins agrees that a letter, approved by the Barcelona Advisors Executive

Committee, was sent by Barcelona Advisors over Mr. Harldns name as its President to existing

investors in Barcelona Advisors informing them of the current need for capital and proposed terms

for a borrowing were outlined, otherwise, the allegations are denied.

90. Mr. Harldns avers that one note was placed in the amount of $5,000 and this did not

constitute a securities offering and on that basis, the allegations are denied.

91. Mr. Harldns lacks sufficient knowledge and information to form a belief as to the

truth of the allegations in paragraph 91, and on that basis, the allegations are denied.

Mr. Harkins avers that the April 2015 Letter with existing Barcelona Advisor

investors was simply communication to present his current thoughts as to how Barcelona Advisors'

92.
I
i

investors could have a successful continuation of their investment interest. It was a talking paper

and not any form of an offering, and on that basis, the allegations are denied.

93. Mr. Harldns restates his position in paragraph 92, and on that basis, the allegations

are denied.

94. Mr. Hawkins restates his position in paragraph 92, and on that basis, the allegations

are denied.

95. Mr. Hawkins restates his position in paragraph 92, and on that basis, the allegations

are denied.

96. Mr. Hawkins avers that the May 2015 E-mail with one or more existing Barcelona

Advisor investors was simply communication to present his current thoughts as to how Barcelona

Advisors' investors could have a continuation of their investment interest. It was a talldng paper

and not any form of an offering, and on that basis, the allegations are denied.
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1 97. Mr. Harkens restates his position in paragraphs 92 and 96, and on that basis, the

allegations are denied.

98. Mr. Hawkins restates his position in paragraphs 92 and 96, and on that basis, the

allegations are denied. l

99. Mr. Harkins restates his position in paragraphs 92 and 96, and on that basis, the

allegations are denied.

100. Mr. Hawkins avers that the statement contained in paragraph 100 is a matter of opinion

and on that basis, the allegations are denied.

Iv.

VIOLATIONS OF A. R. s. §44-1841

(Offer of Sale of Unregistered Securities)

The allegations in Part IV, paragraph 1, of the Notice are a matter of legal opinion,

which call for a legal conclusion, and on that basis, the allegations are denied.

2. The allegations in Part IV, paragraph 2 of the Notice are a matter of legal opinion,

which call for a legal conclusion, and on that basis, the allegations are denied.

3. The allegations in Part IV, paragraph 3 of the Notice are a matter of legal opinion,

which call for a legal conclusion, and on that basis, the allegations are denied.

v.

VIOLATIONS OF A. R. s. §44-1842

(Transactions by Unregistered Dealers or Salesmen)

4. The allegations in Part V, paragraph 4 of the Notice are a matter of legal opinion,

which call for a legal conclusion, and on that basis, the allegations are denied.
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5. The allegations in Part V, paragraph 5 of the Notice are a matter of legal opinion,

which call for a legal conclusion,and on that basis, the allegations are denied.

VI.

101.

VIOLATIONS OF A.R.S. §44-1991

(Fraud in Connection with the Offer or Sale of Securities)

Mr. Hawkins denies the allegations in paragraph 101, which call for a legal

conclusion. Mr. Hawkins speciiicadly denies that, in connection with the offer or sale of securities

within or from Arizona, he directly or indirectly: (a) employed a device, scheme or artifice to

defraud; (b) made untie statements of material fact or omitted to state material facts that were

necessary in order to make the statements made not misleading in light of circumstances under

which they were made; or (c) engaged in transactions, practices, or courses of business that operated

or would operate as a fraud or deceit upon offerer and/or investors.

102. Mr. Harkens denies the allegations in paragraph 102 that call for legal conclusions.

With respect to clauses (a) through (c) of paragraph 102, Mr. Hawkins restates his responses

E

l

elsewhere herein, and on that basis the allegations are denied. Mr. Hawkins specifically denies: (a)

any alleged omissions, (b) that any additional alleged disclosures were required.

103. The allegation in paragraph 103 requires a legal conclusion and on that basis, the

allegation is denied. Mr. Hawkins specifically denies that he engaged in any conduct that violated

A.R.S. § 44-1991.

VII.

CONTROL PERSON LIABILITY PURSUANT TO A.R.S. §44-1999

104. Mr. Harkins denies the allegations in paragraph 104, which call for legal conclusions.

Mr. Hawkins specifically denies that he directly or indirectly controlled Barcelona Advisors within
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the meaning of A.R.S. §44-1999, and denies that he is therefore jointly and severally liable under

A.R.S. § 44-1999 to the same extent as Barcelona Advisors for any alleged violations of A.R.S.
. . ...~.-».~..~.~,.......~.

1

2

3

4

§44-1991.

105. Mr. Harkins denies the allegations in paragraph 105, which call for legal conclusions.
I

Mr. Hawkins specifically denies that he directly or indirectly controlled Barcelona Land Company

within the meaning of A.R.S. §44-1999, and denies that he is therefore jointly and severally liable

under A.R.S. §44-1999 to the same extent as Barcelona Land Company for any alleged violations

of A.R.S. §44-1991. Mr. Harldns denies that Barcelona Land Company ever offered or sold

securities in Arizona.

VIII.

REMEDIES PURSUANT TO A.R.S.  §44-1962

(Denial, Revocation, Or Suspension of Salesman Registration; RestiMtion, Penalties, or
Other

Affirmative Action)

The allegations in paragraph 1, Part VIII of the Notice do not apply to Mr. Harkens,

thus, no response from him is required. To the extent that Mr. Harkens must respond to these

allegations, he lacks sufficient knowledge and information to form a belief as to the truth of the

1.

allegations, and on that basis, the allegations are denied.

2. Mr. Hawkins denies the allegations of paragraph 2, Part VIII of the Notice, which call

for a legal conclusion,
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TEMPORARY ORDER

Cease and Desist from Violating the Securities Act

108. Responding to the Division's request for a Temporary Order against Mr. Harldns, he

restates categorically his answers herein and denies that his business activities and conduct have

not been a detriment to the public's welfare such as to cause the Commission to require immediate

attention. Further, Mr. Hawkins brings to the attention of the Commission, to the extent it is already

not aware if not learned from depositions of Barcelona Advisors' members and employees, that dl

investors in Barcelona Advisors October 2012 Offering and January 2014 Offering were (i)

accredited investors, (ii) comprised a small number of persons (10), and (iii) with one exception

Kelly Bait, each of whom had a substantial prior relationship with the person whom made the

investment offering to them, one by Harkins (Kelly Bair) , one by Jim Wilkerson (Richard Andrade)

and eight by Kerrigan

REQUESTED RELIEF

109. Responding to the Division's request for relief against Mr. Harkins, Mr. Harkins

requests that the Commission dismiss the Complaint and deny the Division's request for relief in

its entirety, including but not limited to: (1) a "cease and desist order"; (2) an order to take

corrective action, including restitution; (3) an order to pay administrative penalties; or (4) any other
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HEARING OPPORTUNITY

110. Mr. Hawkins previously filed a request for hearing and a pre-hearing conference. Mr

Harldns reiterates his request for a hearing

ANSWER REQUIREMENT

111. Mr. Hawkins reiterates his request for a hearing, and files this Answer to the Notice

as required

GENERAL DENIAL

112. Mr. Harkens expressly denies each and every allegation of the Notice not expressly

admitted above. Mr. Harldns avers that he has never violated any Arizona securities law, nor has

he been a control person of any entity which has violated any Arizona securities law, nor has he

authorized any other person to violate any Arizona securities law on his behalf

AFFIRMATIVE DEFENSES

113. Mr. Harldns alleges that the Notice fails to state a claim upon which relief can be

granted, and this matter should be dismissed against Mr. Harldns in its entirety, with prejudice

114. Mr. Harkins alleges that to the extent that any securities were involved in the alleged

transactions. the securities, and/or the transactions in which they were offered and sold, were

exempt from the registration and/or licensing provisions of the Securities Act

115. Mr. Harkens alleges that he did not improperly offer or sell any securities under

24

25

Arizona law, or was he a control person of any entity, including Barcelona Advisors or Barcelona

Land Company, which is alleged to have offered or sold securities under Arizona law
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116. Mr. Harkens alleges that the alleged investors did not rely, reasonably or otherwise,

on any misrepresentation made by Mr. Hawkins.

117. Mr. Hawkins alleges that he has not taken any illegal or improper actions within or

from the State of Arizona.

118. Mr. Harldns alleges that the claims in the Notice are barred by applicable statutes of

limitation.

119. Mr. Hawkins alleges that the claims in the Notice are barred by the doctrines ofwaiver,

estoppels, caches, unclean hands, and contributory negligence.

120. Mr. Harkens alleges that the claims in the Notice are barred by assumption of risk.

121. Mr. Hawkins alleges that the Commission has failed to allege securities fraud with

reasonable particularity as required by applicable law and the Arizona Rules of Civil Procedure.

122. Mr. Harkins alleges that he did not know, and in the exercise of reasonable care,

could not have known, of any untrue statements or material omissions as alleged in the Notice.

123. Mr. Hawkins alleges that he did not act with the requisite scienter.

124. Mr. I-Iarkins alleges that he did not employ a deceptive or manipulative device, or

scheme or artifice to defraud in connection with the offer, purchase or sale of any security.

125. Mr. Harkins alleges that he did not make any misrepresentations or omissions,

material or otherwise, in connection with the offer or sale of any securities.

126. Mr. Harkins alleges that violations of the Securities Act, if any, were proximately

caused and contributed to by the improper conduct of intervening acts of the other persons or

entities named in the Notice and/or other third persons who were not named in the Notice.

127. Mr. Harldns alleges that he acted in good faith and did not directly or indirectly

induce any of the conduct at issue.
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128. Mr. Harkins alleges that no investors have suffered any damages as a result of any

acts or omissions of Mr. Harkens

129. Mr. Hawkins alleges that any damages alleged to have been suffered by investors were

caused by the actions of parties not under the control of Mr. Hawkins

130. Mr. Hawkins alleges that the investors relied on other culpable parties in connection

with the matters alleged in the Notice

131. Mr. Harkins alleges that restitution is barred because damages, if any, were caused

9

10

by the investors' own acts or omissions and/or by the investors' failure to mitigate their damages

132. Mr. Hawkins alleges that certain claims in the Notice are barred, in whole or in part

because the investors' damages, if any, were caused by the acts of other persons or entities that Mr

Harkins did not control, and for which Mr. Harldns is not legally responsible

133. Mr. Hawkins alleges that certain claims in the Notice are barred, in whole or in part

because the investors' damages, if any, were caused by the intervening and superseding acts of

other persons or entities that Mr. Hawkins did not control, and for which Mr. Harldns is not legally

responsible

16

17
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19

134. Mr. Harldns alleges that certain claims in the Notice are barred, in whole or in part

because of mutualmistake

135. Mr. Hawkins alleges that certain claims in the Notice are barred, in whole or in part,

because of payments, accord and satisfaction

136. Mr. Hawkins alleges that certain claims in the Notice are precluded, in whole or in

part, by offsets24

25

26

137. Mr. Harkins alleges that certain claims in the Notice are barred, in whole or in part

because the investors acted in bad faith
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138. Further investigation and discovery in this matter may reveal the existence of

additional affmnative defenses. Therefore, Mr. Harldns reserves as possible defenses all other

defenses available under the Arizona Rules of Civil Procedure.

139. Mr. Hawkins reserves the right to amend this Answer to assert additional affirmative

defenses after completion of investigation and discovery.

WHEREFORE, having fully answered the Notice, there is no basis for imposing liability

of any kind against Mr. Harldns, and he asks that :

A. The Notice be dismissed with prejudice against Mr. Harldns, and there should be no

order of any kind against him;

B. Mr. Harkens' request for a hearing, which was previously tiled, be reaffirmed, and

C. Mr. Hawkins be awarded such other and further relief as may be appropriate under the

circumstances.

DATED this 15 day of March, 2016.

By: _
Richard C. Hawkins
4422 E. Lupine Ave.
Phoenix, AZ 85028

ORIGINAL and thirteen copies of the foregoing
filed this 15 day of March, 2016 with:

Docket Control
Arizona Corporation Commission
1200 West Washington Street
Phoenix, AZ 85007

COPY of the foregoing hand-delivered
This day of March, 2016 to:

Matthew J . Neubert
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1

2

Director of Securities
Securities Division
Arizona Corporation Commission
1300 W. Washington Street, 3'° Floor
Phoenix. AZ 85007
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10

Hearing Officer
Hearing Division
Arizona Corporation Commission
1200 W. Washington Street
Phoenix. AZ 85007

Paul Kitchin
Securities Division
Arizona Corporation Commission
1300 W. Washington, 3'° Floor
Phoenix. AZ 85007
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USA Barcelona Realty Advisors, LLC
USA Barcelona Hotel Land Company I, LLC
c/o Richard C. Hawkins
4422 East Lupine Avenue
Phoenix. AZ 85028
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Robert J. Kerrigan
c/0 Robert Mitchell
Tiffany & Bosco, P.A
Camelback Esplanade II, Seventh Floor
2525 East Camelback Road
Phoenix. AZ 85016
Counsel for Robert J. Keegan

George T. Simmons
c/0 Charles Berry
Clark Hill. P,L.C
14850 N. Scottsdale Rd
Suite 500
Scottsdale _ AZ 85254
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Bruce Orr
3757 Falcon Avenue
Long Beach, CA 90807
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usA BARCELONA REALTY ADVISORS, L.L.C.
'_
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PROMISSORY NOTE (the "Note")

,yee,
unrdved Thousand

follows:

The Term Date of the n " 4 ho extended,
which time Principal and Rate lngqrestfare due and payable and agony Interest payment

I

L, 4- ">
' b e

The Term Date of the Note may be further extended, at sole
JZ, 31 JO

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Roberta Burleson ("Payee"), at the mailing address of

or at such other place as the holder may from time to time designate, the principal sum of QUE'
Dollars ($'iUG$EE), together with interest u s t-eiisuch sum at the

Interest Rate (as defined below). ,
. . Q,0vo Ml

1. Payments - Principal, Base Rate lnterést and Bonus Interest - The Note will earn Base Rate
Interest at a twelve percent (12%) annual interest rate. Base Rate interest will accrue from the date of
issuance and any applicable Term Date Extensions. Principal and Base Rate interest will be paid as

. 1- d,lL»4- tow
(a) Principal and Base Rate interest shall be paid on/Au_gust s1,_2013'l(the "Term Dat ). The

principal amount of the Note may not be paid prior to the Note Term Date.

(b) e at sole option of Payee, to December 31, 2018 at
Ase

in the amount of 6.0% of the Note amount shall be due and payable. * -

(c) Optional Term Date Extensions -
option Ar Payee, beyond 12-31-2013 up to four times with the Optional Term Date Extensions
being:

First Optional Term Date Extension - March 81, 2014,

Second Optional Term Date Extension - June 30, 2014,

Third Optional Term Date Extension - September 362-2014 and '

Fourth Optional Term Date Extension December 81, 2014.

Base Rate interest shall be paid on each elected Optional Term Date Extension.

(d) in the event Payee elects to extend the Term Date to December 31, 2014, a second Bonus
Interest payment in an amount equal to 12% of the Note amount shall be payable on 12-31-2014.

a .

b .

c .

d .

2. Qefault. The failure by Maker to pay Principal and interest due under this Note in accordance
with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the
Payee may exercise any and all rights and remedies available at law or in equity.

3. I ~.
any purpose whether or not this Note Is overdue, and neither the Maker nor any such agent shall be
affected by notice to the contrary. No recourse shall be had for the payment of Principal or interest on
this Note, or for any claim based on this Note, against any Member or President of the Maker.

OwQe_r. Corpora_te Liability_Qnly. The Maker may treat the Payee as the owner of this Note for

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Note, jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Note, including
attorneys' fees and all costs.

EXHIBIT

ACC000947
FILE#8503
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S5°ver.i1in9..L§x!.@Hd Severabi i i  .  Th is  Note i s  made pursuant  to ,  and shal l  be const rued and
govemad by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County,  Arizona.
competent  jurisdict ion to be void,  inval id or unenforceable.  such determinat ion shal l  af fect  only those
provisions so construed or interpreted and shall not affect the remaining provisions of the Note.

if any provision of this Note is construed or interpreted by a court of

6. Timeof Essence. Time isof the essence of this Note.

7. Notices. Ar i  not i ces under th is  Note sat i  be in  wr i t i ng and shal l  be deemed del i vered upon
personal delivery to the authorized representatives of either party Ur 48 hours after being sent by cedit ied
mai l  (registered mal t  i f  to an address outside of  the Uni ted States),  return receipt  requested,  postage
prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for i tself and for i ts successors,  transferee and assigns,  hereby waives
p y I L

Note and any or all payments coming due hereunder may be extended or renewed from time to time
without in any way affecting or diminishing Maker's liability underthis Note.

presentment and demand for oajment protest. notice of priest and nonpayment. Maker agrees that this

IN W¥TNESS WHEREOF, Maker has executed this Note as cf the date set forth below,

"MAKER"

/1
.I

z=§XRQgLONA REALTY ADVISORS, L.L.c.

\ 5
24/ Lfé/ vb

RichardC, Harking

49

38/ I
Its: Presider

Dated:

Address:
7026 N, Scottsdale Road, suéée 160
Scotisdaie, Arizona 85253

ADDRESS OF PAYEE:

ACC000948
FILE #8503
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